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nt LifePoint Hospitals, Inc. is a leading hospital company focused on providing healthcare services in non-urhan
communities. At December 31, 2008, LifePoint operated 48 hospitals, of which 44 are in communities where LifePoint Hospitals
is the sole community hospital provider, in 17 states. LifePoint Hospitals'non-urban operating strategy offers continued
operational improvement by focusing on its five guiding principles: delivering compassionate, high quality patient care;
supporting physicians; creating an outstanding environment for employees; providing unmatched community value; and

ad with approximately

ensuring fiscal responsibility. Headguartered in Brentwood, Tennessee, LifePoint Hospitals is affilis
21,000 employees. More information about LifePoint Hospitals can be found on its website, www.lifepointhospitals.com.
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TO OUR SHAREHOLDERS:

In spite of the economic pressures that affected the entire
hospital industry in 2008, we achieved solid financial results,
Revenues from continuing operations increased to $2.7 billion,
generating income from continuing operations of $138.2
million and diluted earnings per share of $2.58 — an increase
of 15.7% over the previous year. We did not merely hold our
ground; we gained it. In the process, we positioned our
company solidly to build on our successes and our
fundamental strengths in the years to come.

We also remain in an excellent financial position for both 2009
and the longer term. Because we chose not to leverage the
Company unreasonably in prior years, LifePoint today enjoys a
strong balance sheet, with ample liquidity and capital. These
factors, combined with historically dependable cash flow, have
enabled our company to make strategic investments in new
services in our hospitals, new technologies and needed
physicians. Those investments should, in turn, drive organic
growth now and in the future and enable us to capture greater
market share in the communities we serve.

I am especially pleased by the progress of our systematic efforts
to identify and capitalize on strategic opportunities at our
hospitals. In 2007, we began intensive, strategic evaluations of
seven of our largest hospitals, which together account for 32%

of LifePoint’s revenues. Qur aim was to uncover potential for
organic growth, especially through profitable service lines.
Based on these reviews, we developed hospital-specific plans
that included strategies such as capital projects to enhance the
hospital’s capabilities, recruiting plans to add physician
specialists to offer needed services, and corporate-level
support for these projects.

These efforts were successful. For example, we achieved

a 12% increase in volume over established baselines for

our cardiovascular service lines at these seven hospitals.
Meanwhile, by implementing new technology, we generated
a 4% volume increase in our imaging service lines, We have
learned a great deal from this process and now see the
opportunity to apply these lessons across the Company.
Throughout 2009, we will continue to extend our initiatives to
every LifePoint hospital.

Our strategic initiatives also demanstrate the value of support
for the hospital-level operations from our corporate office. We
remain steadfast in the philosophy that healthcare is generally
delivered best when managed in a way that is tailored and
responsive to each community. At the same time, we know
from experience that standardizing best practices — from
revenue cycle management to procurement of supplies —
promotes efficiencies and continuous improvements that
benefit each of our hospitals and their patients. Our efforts in
this area are exceeding our expectations. We not only are
becoming more effective, we are becoming more efficient,

We continue to invest in our hospitals — and in the
communities they serve — in the form of needed physicians,
and, equally important, in the retention of our existing doctors.
Physicians, pure and simple, are the lifeblood of hospitals. That
is especially true of sole-provider community hospitals, where
having the physicians to support a broad range of services is
critical to encouraging patients to use local facilities rather than
outmigrating to more distant urban hospitals.

We also continue to strengthen our relationships with
physicians. Toward that end, under the leadership of our Chief
Medical Officer, Dr. Lanny Copeland, we have organized a
Physician Leadership Council. We value this group of medical
staff leaders from 12 of our hospitals, which will enhance direct
communication with our physicians and provide a powerful
sounding board for ideas. At the same time, we are working to
optimize our already strong lines of communication at the
hospital level. am very pleased to report that, as a reflection of =
these and other efforts, our physician satisfaction scores have
improved significantly in every area over the past three years.




We know that quality drives both physician and patient
satisfaction, and a focus on quality remains our watchword.
Working closely with our hospitals'medical staffs and the
Physician Leadership Council, we placed rigorous focus on
improving quality, and, as a result, last year we achieved
aggregate scores consistently above 90% in all four of the core
measures for quality. Our scores represented a significant
improvement over the previous year. Our aim is not only to
deliver better care, but also to demanstrate it, so that patients
and referring physicians can objectively compare the quality of
our services against those of large urban competitors. We are
showing that bigger is not necessarily better, Better is better.

Consistent with the foregoing efforts to strengthen our
performance, we endeavor to make our hospitals the place
where patients choose to come for needed care; where
physicians want to practice medicine; and where our
employees want to work, While this shared vision gives us
much to strive for as together we build our company’s
reputation for excellence, | have been truly impressed by the
compassionate, high quality care that | have witnessed during
my visits to our hospitals. The personal commitment shown by
our hospitals’employees and affiliated physicians to the care of
patients is extraordinary.

Our successes in 2008 are interconnected. They build upon and
reinforce each other. We are especially mindful that all of these
efforts help build stronger, healthier communities. As the sole
provider in 44 out of 48 locations, our hospitals are fundamental
parts of the community. As we strengthen our hospitals, we
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also strengthen a vital community institution. At the same
time, what is good for the community is good for our company.

Similarly, our niche as the community provider has helped to
buffer LifePoint from some of the headwinds that the hospital
industry as a whole has faced. Though we are not unaffected,
we see opportunity where others see crisis. Strengthening our
hospitals through enhanced guality, improved efficiencies,
expanded services and new physicians will, we believe, help us
generate steady, sustainable growth. Alsg, our financial
strength gives us distinct advantages, including the ability to
selectively consider the right acquisition opportunities.

We believe we are solidly positioned for the future. We have an
experienced and dedicated group of employees who have
succeeded in a variety of challenging economic cycles, As sole
provider in many communities, we will of course be carafully
watching the changing landscape for healthcare under the new
administration in Washington. Also, we are actively working to
ensure that we will continue to meet our patients' needs and
build value in the vears to come. As we move forward, we
remain grateful as always for vour support and vour investment.

Sincerely,

William F. Carpanter Hi
President and Chief Executive Officer
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Preferred Stock Purchase Rights NASDAQ Global Select Market

Securities registered pursuant to Section 12(g) of the Act: NONE
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smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company”
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As of February 17, 2009, the number of outstanding shares of the registrant’s Common Stock was 52,094,515.
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Portions of the definitive proxy statement for our 2009 annual meeting of stockholders are incorporated by reference into Part
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PART1
Item 1. Business.
Overview of Our Company

LifePoint Hospitals, Inc., a Delaware corporation, acting through its subsidiaries, operates general acute care
hospitals in non-urban communities in the United States. Unless the context otherwise requires, LifePoint and its
subsidiaries are referred to herein as “LifePoint,” the “Company,” “we,” “our” or “us.” At December 31, 2008, our
subsidiaries owned or leased 48 hospitals, having a total of 5,686 licensed beds, and serving communities in 17
states. Two of these hospitals were held for sale and classified as discontinued operations in our consolidated
financial statements, and seven were owned by third parties and leased by our subsidiaries. We generated $2,336.5
million, $2,568.4 million and $2,700.8 million in revenues from continuing operations during the years ended
December 31, 2006, 2007 and 2008, respectively.

We seek to fulfill our mission of Making Communities Healthier® by striving to (1) improve the quality and
types of healthcare services available in our communities; (2) provide physicians with a positive environment in
which to practice medicine, with access to necessary equipment and resources; (3) develop and provide a positive
work environment for employees; (4) expand each hospital’s role as a community asset; and (5) improve each
hospital’s financial performance. We expect our hospitals to be the place where patients want to come for care,
where physicians want to practice medicine and where employees want to work.

Operations

Our hospitals typically provide the range of medical and surgical services commonly available in hospitals in
non-urban markets. These services include general surgery, internal medicine, obstetrics, psychiatric care,
emergency room care, radiology, oncology, diagnostic care, coronary care, rehabilitation services, pediatric services,
and, in some of our hospitals, specialized services such as open-heart surgery, skilled nursing and neuro-surgery. In
many markets, we also provide outpatient services such as one-day surgery, laboratory, x-ray, respiratory therapy,
imaging, sports medicine and lithotripsy. Like most hospitals located in non-urban markets, our hospitals do not
engage in extensive medical research and medical education programs. However, two of our hospitals have an
affiliation with medical schools, including the clinical rotation of medical students, and one of our hospitals owns
and operates a school of health professions with a nursing program and a radiologic technology program.

The range of services that can be offered at any of our hospitals depends significantly on the efforts, abilities and
experience of the physicians on the medical staffs of our hospitals, most of whom have no long-term contractual
relationship with us. Our hospitals are staffed by licensed physicians who have been admitted to the medical staffs
of individual hospitals. Under state laws and other licensing standards, hospital medical staffs are generally self-
governing organizations subject to ultimate oversight by the hospital’s local governing board. Each of our hospitals
has a local board of trustees. These boards generally include members of the hospital’s medical staff as well as
community leaders. These boards establish policies concerning medical, professional and ethical practices, monitor
these practices, and are responsible for reviewing these practices in order to determine that they conform to
established standards. The Company maintains quality assurance programs to support and monitor quality of care
standards and to meet accreditation and regulatory requirements. The Company also monitors patient care
evaluations and other quality of care assessment activities on a regular basis.

Nurses, therapists, lab technicians, facility maintenance workers and the administrative staffs of hospitals are the
majority of our employees. We are subject to federal minimum wage and hour laws and various state labor laws, and
maintain a number of different employee benefit plans.

Members of the medical staffs of our hospitals are free to serve on the medical staffs of hospitals not owned by
us. Members of our medical staffs are free to terminate their affiliation with our hospitals or admit their patients to
competing hospitals at any time. Although we own some physician practices and, where permitted by law, employ
some physicians, the majority of the physicians who practice at our hospitals are not our employees. [t is essential to
our ongoing business that we attract and retain skilled employees and an appropriate number of quality physicians
and other healthcare professionals in all specialties on our medical staffs.



In our markets, physician recruitment and retention are affected by a shortage of physicians in certain sought-
after specialties, the difficulties that physicians are experiencing in obtaining affordable malpractice insurance or
finding insurers willing to provide such insurance, and the challenges that can be associated with practicing
medicine in small groups or independently. In order for our hospitals to be successful, we must recruit and retain a
sufficient number of active, engaged and successful physicians.

Although we believe we will continue to successfully attract and retain key employees, qualified physicians and
other health care professionals, the loss of some or all of our key employees or the inability to attract or retain
sufficient numbers of qualified physicians and other health care professionals could have a material adverse effect
on our business, financial condition, results of operations or cash flows.

Each of our acute care hospitals is accredited by the Joint Commission (formerly, the Joint Commission on
Accreditation of Healthcare Organizations). With such accreditation, our hospitals are deemed to meet the Medicare
Conditions of Participation and are, therefore, eligible to participate in government-sponsored provider programs,
such as the Medicare and Medicaid programs. Bluegrass Community Hospital is designated by the Centers for
Medicare and Medicaid Services (“CMS”) as a critical access hospital, and we have not sought accreditation:
Bluegrass Community Hospital also participates in the Medicare program by otherwise meeting the Medicare
Conditions of Participation.

We seek to operate our hospitals in a manner that positions them to compete effectively and to further our
mission of making communities healthier. The operating strategies of our hospitals, however, are determined largely
by local hospital leadership and are tailored to each of their respective communities. Generally, our overall operating
strategy is to strive to: (1) expand the breadth of services offered at our hospitals — by adding equipment and
seeking to attract specialty physicians — in an effort to attract community patients that might otherwise leave their
community for healthcare; (2) recruit, attract and retain physicians interested in practicing in the rural communities
where our hospitals are located; (3) responsibly manage and control the cost of supplies, improve employee
productivity by adjusting staffing levels to patient volumes, and reduce or control the cost of contract labor and fees
paid to physicians or physician groups for call coverage; (4) recruit, retain and develop hospital executives interested
in working and living in the rural communities where our hospitals are located; and (5) negotiate favorable, facility-
specific contracts with managed care and other private-pay payors. In appropriate circumstances, we may also
selectively acquire hospitals or other healthcare facilities where our operating strategies can improve performance.

In connection with our efforts to responsibly manage purchasing costs, we participate along with other
healthcare companies in a group purchasing organization, HealthTrust Purchasing Group, which makes certain =~
national supply and equipment contracts available to our facilities. We own approximately a 5.0% equity interest in
this group purchasing organization at December 31, 2008.

Availability of Information

Our website is www. lifepointhospitals.com. We make available free of charge on this website under “Investor
Information — SEC Filings” our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K and amendments to those reports filed or furnished as soon as reasonably practicable after we
electronically file such materials with, or furnish them to, the United States Securities and Exchange Commission
(“SEC”).

Sources of Revenue

Our hospitals receive payment for patient services from the federal government primarily under the Medicare
program, state governments under their respective Medicaid programs, health maintenance organizations (“HMOs”),
preferred provider organizations (“PPOs”) and other private insurers, as well as directly from patients (“self-pay™).
The approximate percentages of total revenues from continuing operations from these sources during the years
specified below were as follows:



2006 2007 2008

Medicare 34.8% 32.6% 31.2%
MEAICAIA .......coviiiiciciiiie et 10.1 9.7 9.5
HMOs, PPOs and other private inSUIETS..........c.ceoveeievieirienineeeieeeeeeeeveeesvevae. 39.2 42.7 445
SEIf-PAY....viiiiiiic ettt 12.0 11.7 12.0
OBhET ..ttt bbbttt 39 3.3 2.8

100.0% __* 100.0% 100.0%

Certain changes have been made to our historical sources of revenues table above. Specifically, we previously
classified uninsured discounts as revenue deductions for HMOs, PPOs and other private insurers. We changed the
classification of uninsured discounts to revenue deductions for self-pay revenues effective in our June 30, 2008
quarterly report on Form 10-Q for all periods previously reported. This change had no impact on our historical
results of operations. Generally, these reclassifications reduced self-pay as a percentage of total revenues and
increased HMOs, PPOs, and other private insurers as a percentage of total revenues. We have determined that it is
more appropriate to apply uninsured discounts as revenue deductions against self-pay revenues rather than against
HMOs, PPOs and other private insurers revenues.

Patients generally are not responsible for any difference between customary hospital charges and amounts
reimbursed for the services under Medicare, Medicaid, private insurance plans, HMOs or PPOs, but are responsible
for services not covered by these plans, exclusions, deductibles or co-payment features of their coverage. The
amount of exclusions, deductibles and co-payments generally has been increasing each year as employers have been
shifting a higher percentage of healthcare costs to employees. In some states, the Medicaid program budgets have
been either cut or funds diverted to other programs, which have resulted in limiting the enrollment of participants.
This has resulted in higher bad debt expense at many of our hospitals during the past few years.

Medicare

Medicare provides hospital and medical insurance benefits to persons age 65 and over, some disabled persons
and persons with end-stage renal disease. All of our hospitals are currently certified as providers of Medicare
services. Amounts received under the Medicare program generally are often significantly less than the hospital’s
customary charges for the services provided.

With the passage of the Medicare Prescription Drug, Improvement and Modernization Act of 2003 (“MMA”),
which was signed into law on December 8, 2003, Congress passed sweeping changes to the Medicare program. This
legislation offers a prescription drug benefit for Medicare beneficiaries and also provides a number of benefits to
hospitals, particularly rural hospitals. The Deficit Reduction Act of 2005 (the “DRA”), which was signed into law
on February 6, 2006, includes measures related to specialty hospitals, quality reporting and pay-for-performance, the
inpatient rehabilitation 75% Rule and Medicaid cuts. The Medicare, Medicaid and SCHIP Extension Act of 2007
(the “Extension Act”) was signed into law on December 29, 2007, and affects physician payments and rehabilitation
services. Additionally, CMS has continued to implement changes to various Medicare payment methodologies. The
major hospital provisions of MMA, DRA and the Extension Act are discussed in the subsections below.

Inpatient Acute Care Diagnosis Related Group Payments

Payments from Medicare for inpatient hospital services are generally made under the prospective payment
system, commonly known as “PPS.” Under PPS, our hospitals are paid a prospectively determined amount for each
hospital discharge based on the patient’s diagnosis. Specifically, each diagnosis is assigned a diagnosis related
group, commonly known as a “DRG.” Each DRG is assigned a payment rate that is prospectively set using national
average resources used per case for treating a patient with a particular diagnosis. DRG payments do not consider the
actual resources incurred by an individual hospital in providing a particular inpatient service. This DRG assignment
also affects the prospectively determined capital rate paid with each DRG. DRG and capital payments are adjusted
by a predetermined geographic adjustment factor assigned to the geographic area in which the hospital is located.



The following tables list our historical Medicare DRG and capital payments for the years presented (in millions):

Medicare Medicare

DRG Capital
Payments Payments
2006 ettt et eeetbe e bt aah——e e bt e et et et e e s b e e et b e E e e Rn e e bb e e rae e r et n et $ 4433 8§ 39.2
2007 o eee et ee et et r— e aatteter——etaa tateaa———aeeaabaeeearieeeeabetteeerres s e et e e ey s e e e n R s s e e ba e e e an e e e e 456.5 40.5
0L} ST PO OO USRI TP PP PTPPPR PP 453.7 39.6

The DRG rates are adjusted by an update factor each federal fiscal year (“FFY”), which begins on October 1.
The index used to adjust the DRG rates, known as the “hospital market basket index,” gives consideration to the
inflation experienced by hospitals in purchasing goods and services. The DRG rates that became effective on
October 1, 2006, October 1, 2007 and October 1, 2008 represented increases of 3.4%, 3.3% and 3.6%, respectively
over the previous year’s rates. Generally, however, the percentage increases in the DRG payments have been lower
than the projected increase in the cost of goods and services purchased by hospitals.

The hospital inpatient prospective payment system final rule for FFY 2008 created 745 new severity-adjusted
diagnosis-related groups (“Medicare Severity DRGs” or “MS-DRGs”) to replace Medicare’s previous 538 DRGs.
The rule phased in the new MS-DRGs over a two year period, so that in FY 2008 only half of the relative weight for
each MS-DRG was based on the new MS-DRG relative weight and half was based on the old DRG relative weight.
For FFY 2009, the relative weights are based entirely on the new MS-DRG relative weight. To offset the effect of
the coding and discharge classification changes that CMS believes will occur as hospitals implement the MS-DRG
system, it implemented a rule reducing Medicare payments to hospitals by 1.2% in FFY 2008 and 1.8% in both FFY
2009 and 2010. Subsequently, on September 29, 2007, President Bush signed Public Law No: 110-90, effectively
decreasing these reductions for FFY 2008 and 2009 to 0.6% and 0.9%. CMS plans to conduct a “look-back”
beginning in FFY 2010 and make appropriate changes to the reduction percentages based on actual claims data.
CMS anticipates that the conversion to MS-DRGs will result in an increase in payments to hospitals that serve more
severely ill patients and a decrease to hospitals that serve patients who are less severely ill. Although difficult to
predict, the full implementation of the MS-DRG system and the other provisions of the final rule, including wage
index changes, may result in our Medicare acute inpatient hospital reimbursement increasing in a range between
3.0% to 3.5% in FFY 2009.

In order to receive the full 3.6% market basket update for FFY 2009, hospitals were required to report certain
patient care quality measures. Hospitals that did not submit this data received a 2% reduction in their payment rate,
resulting in a net 1.6% update for 2009. Reductions to a non-participating hospital’s rate apply only to the fiscal year
involved. If the hospital subsequently joins the program, the prior reduction will not be taken into account in
computing the update for that fiscal year. MMA and DRA restrict the application of these provisions to hospitals
paid under the inpatient PPS. The provisions do not apply to hospitals and hospital units excluded from the inpatient
PPS. For FFY 2009, our hospitals reported all quality measures required by CMS and received the full market
basket update.

MMA also made a permanent 1.6% increase in the base DRG payment rate for rural hospitals and urban
hospitals in smaller metropolitan areas. In addition, MMA provided for payment relief to the wage index component
of the base DRG rate. MMA lowered the percentage of the DRG subject to a wage adjustment from 71.1% to 62.0%
for hospitals in areas with a wage index below the national average and from 71.1% to 69.7% for hospitals in areas
with a wage index greater than the national average. A majority of our hospitals have benefited from the MMA
provisions adjusting the DRG payment rates. Several provisions will continue to affect the FFY 2009 standardized
amounts, including a full market basket adjusted rate for hospitals’ reporting of quality data as part of the CMS
Hospital Quality Initiative and the reduction of the labor share.



These changes are reflected in the following tables:

FFY 2009 Standard Rate for Hospitals with a Wage Index Greater than the National
Average
(69.7% Labor Share and 30.3% Nonlabor Share)

Labor-Related _Nonlabor-Related
FUll update (3.6%0) ...cvoeeeeieeeeieete ettt $ 3,574.50 $ 1,553.91
Reduced update (1.6%0).....ccviiieniiireiees ettt $ 3,505.49 $ 1,523.91

FFY 2009 Standard Rate for Hospitals with a Wage Index Less than or Equal to the
National Average
(62.0% Labor Share and 38.0% Percent Nonlabor Share)

Labor-Related  _Nonlabor-Related

Full update (3.6%0) ....coveeeiierieitieee ettt e $ 3,179.61 § 1,948.80
Reduced Update (1.6%0)......coerveereririnieeeieeieieiesteiee ettt ena e $ 3,11823 § 1,911.17
Capital Standard
Federal Payment Rate
$424.17

Outlier Payments

In addition to DRG and capital payments, hospitals may qualify for payments for cases involving extraordinarily
high costs when compared to average cases in the same DRG. To qualify as a cost outlier, a hospital’s cost for the
case must exceed the payment rate for the DRG plus a specified amount called the fixed-loss threshold. The outlier
payment is equal to 80% of the difference between the hospital’s cost for the stay and the threshold amount. The
threshold is adjusted every year based on CMS’s projections of total outlier payments to make outlier
reimbursement equal 5.1% of total payments. We anticipate outlier payments to increase slightly in 2009 as a result
of a decrease in the outlier threshold from $22,185 to $20,045.

Disproportionate Share Payments

The Disproportionate Share Hospital (“DSH”) adjustment provides additional payments to hospitals that treat a
high percentage of low-income patients. The adjustment is based on the hospital’s DSH patient percentage, which is
the sum of the number of patient days for patients who were entitled to both Medicare Part A and Supplemental
Security Income benefits, divided by the total number of Medicare Part A patient days plus the days for patients who
were eligible for Medicaid divided by the total number of hospital inpatient days. Hospitals whose DSH patient
percentage exceeds 15% are eligible for a DSH payment adjustment. Effective April 1, 2004, MMA raised the cap
on the DSH payment adjustment percentage from 5.25% to 12.0% for rural and small urban hospitals and specified
that payments to all hospitals be based on the same conversion factor, regardless of geographic location. Most of our
hospitals have benefited from these provisions. Medicare DSH payments received in the aggregate by our hospitals
for 2006, 2007 and 2008, were approximately $48.5 million, $53.7 million and $55.3 million, respectively.

Wage Index and Geographic Reclassification

Under PPS, the prospective payment rates are adjusted for the area differences in wage levels by a factor (“wage
index”) reflecting the relative wage level in the geographic area compared to the national average wage level.
Effective October 1, 2004 for inpatient PPS and January 1, 2005 for outpatient PPS, CMS implemented a number of
changes to the wage index calculation. These changes include adopting new standards for defining labor market
geographic areas based on standards for defining Core-Based Statistical Areas issued by the Office of Management
and Budget. Hospitals that have been adversely affected by this new definition received a blended (50/50) wage
index based on the old and new wage geographic definitions for one year. Further, CMS has applied an occupational
mix adjustment factor to the wage index amounts. However, because of a court order issued on April 3, 2006, the
final rates for FFY 2007 fully (i.e., at 100%) adjusted the wage indices for occupational mix.



The Medicare Geographic Classification Review Board issues decisions concerning the geographic
reclassification of hospitals as rural or urban for prospective payment purposes. Hospitals seeking reclassification,
except for sole community hospitals and rural referral centers, must prove close proximity to the area in which they
seek reclassification. In addition to close proximity, a hospital seeking reclassification for purposes of using another
area’s wage index must prove that the hospital’s incurred wage costs are comparable to hospital wage costs in the
other area.

Inpatient Rehabilitation and the 75% Rule

Rehabilitation hospitals and rehabilitation units in acute care hospitals meeting certain criteria established by
CMS are eligible to be paid as an Inpatient Rehabilitation Facility (“IRF”) under the IRF prospective payment
system (“IRF-PPS™). Payments under the IRF-PPS are made on a per discharge basis. A patient classification system
is used to assign patients in IRFs into case-mix groups (“CMGs”). The IRF-PPS uses federal prospective payment
rates across distinct CMGs.

Prior to July 1, 2004, a rehabilitation hospital or unit was eligible for classification as an IRF if it could show
that, during its most recent 12-month cost reporting period, it served an inpatient population of whom at least 75
percent required intensive rehabilitation services for the treatment of one or more of ten specific conditions. This
became known as the “75 percent rule.”

On May 7, 2004, CMS released a final rule entitled “Medicare Program; Changes to the Criteria for Being
Classified as an Inpatient Rehabilitation Facility” (“IRF Rule”) that revised the medical condition criteria
rehabilitation hospitals and units must meet. The IRF Rule also replaced the “75 percent rule” compliance threshold
with a three-year transition compliance threshold of 50%, 60% and 65% for years one, two and three, respectively,
that commenced with cost reporting periods beginning on or after July 1, 2004. The three-year transition period was
later delayed by one year. At the end of the three-year transition period, the 75% compliance threshold would be
restored. However, the Medicare, Medicaid and SCHIP Extension Act of 2007 (“MMSEA”), enacted on
December 29, 2007 permanently froze the compliance threshold at 60% effective for cost reporting periods starting
July 1, 2006, and allows co-morbid conditions to count toward this threshold.

On July 31, 2008, CMS published its Medicare inpatient rehabilitation facility prospective payment system final
rule for FFY 2009. The final rule increased the high-cost outlier threshold from $7,362 to $10,250 for FFY 2009. As
required by the MMSEA, the rule includes a 0% market basket update for inpatient rehabilitation facility PPS
payments for FY 2009.

At December 31, 2008, 14 of our hospitals in continuing operations operated inpatient rehabilitation units. Under
this program, our hospitals received an aggregate of approximately $27.4 million, $25.4 million and $25.9 million
during 2006, 2007 and 2008, respectively.

Inpatient Psychiatric

As of December 31, 2008, we operated 14 inpatient psychiatric units. Effective for reporting periods after
January 1, 2005, CMS replaced the cost-based system with a PPS for inpatient hospital services furnished in
psychiatric hospitals and psychiatric units of general, acute care hospitals and critical access hospitals (“IPF PPS”).
IPF PPS is a per diem prospective payment system with adjustments to account for certain patient and facility
characteristics. IPF PPS contains an “outlier” policy for extraordinarily costly cases and an adjustment to a facility’s
base payment if it maintains a full-service emergency department. The three-year transition to the IPF PPS is now
complete and all inpatient psychiatric facilities payments will now be based entirely on the IPF PPS payment rate.
CMS has established the IPF PPS payment rate in a manner intended to be budget neutral and has adopted a July 1
update cycle. In May 2008, CMS released its final IPF PPS regulation for July 1, 2008 through June 30, 2009 (“Rate
Year 2009”). The rule provides a 3.2% market basket update in Rate Year 2009, but this increase is partially offset
by a 0.5% reduction resulting from the transition to full PPS rates in Rate Year 2009, and a 0.1% reduction
associated with the sunset of a stop-loss provision. Under this program, our hospitals received an aggregate of
approximately $14.6 million, $15.0 million and $17.9 million for 2006, 2007 and 2008, respectively.



Outpatient Payments

The Balanced Budget Refinement Act of 1999 (“BBRA”) established a PPS for outpatient hospital services that
commenced on August 1, 2000. Outpatient services are assigned ambulatory payment classifications (“APCs”), with
associated specific relative weights, which are multiplied by an APC conversion factor. The APC conversion factors
are $61.468, $63.694, and $66.059 for 2007, 2008, and 2009 respectively. Prior to August 1, 2000, outpatient
services were paid at the lower of customary charges or on a reasonable cost basis.

BBRA eliminated the anticipated average reduction of 5.7% for various Medicare outpatient payments under the
Balanced Budget Act of 1997. Under BBRA, outpatient payment reductions for non-urban hospitals with 100 beds
or less were postponed until December 31, 2003. Fifteen of our hospitals qualified for this “hold harmless” relief.
Payment reductions under Medicare outpatient PPS for non-urban hospitals with greater than 100 beds and urban
hospitals were mitigated through a corridor reimbursement approach, pursuant to which a percentage of such
reductions were reimbursed through December 31, 2003. Substantially all of our remaining hospitals qualified for
relief under this provision. MMA extended the hold harmless provision for non-urban hospitals with 100 beds or
less and expanded the provision to include sole community hospitals for cost reporting periods beginning in 2004
until December 31, 2005. DRA extended these payments for three years but at a reduced amount. Payments for 2006
were 95% and for 2007 and 2008 will be 90% and 85%, respectively, of the hold harmless amount. On July 15,
2008, Congress enacted the Medicare Improvement for Patients and Providers Act (“MIPPA”), which included a
provision extending hold harmless payments through 2009 at the 85% rate for both small rural hospitals and sole
community hospitals.

On October 30, 2008, CMS issued its final hospital outpatient prospective payment system rule for calendar year
2009. Among other provisions, the rule includes a 3.6% market basket update for hospitals that reported seven
hospital outpatient quality measures. The annual payment update factor is reduced by 2.0 percentage points for
hospitals that do not report those measures. CMS also added an additional four quality measures relating to imaging
efficiency in order for hospitals to receive the full payment update in 2010. For FY 2009, our hospitals reported all
quality measures required by CMS and received the full market basket update.

The following table lists our historical Medicare outpatient payments for the years presented (in millions):

Medicare
Outpatient

Payments
2006 ..ottt e e ettt e e et ea———teaeatsaeaaarreeabiteeeeareeee e ese st it eee s bRt e b e s et hbe e s R b re s e asaae s baeeasenane $ 171.6

Home Health Payments

As of December 31, 2008, we operated 12 home health agencies. Home health payments are reimbursed based
on a PPS. For a two-year period beginning April 1, 2001, the Benefits Improvement and Protection Act of 2000
increased Medicare payments 10.0% for home health services furnished in specific rural areas. This provision
expired on March 31, 2003. Home health PPS rates for 2003, which became effective October 1, 2002, were
effectively decreased by 4.9%. The market basket rate increase for calendar year 2005 was 3.1%, which was reduced
0.8% as mandated by MMA, and resulted in a net increase of the 60-day episode of care rate of 2.3%. MMA
included several changes to home health services, including a 5% additional payment for those home health services
furnished in rural areas for one year, effective April 1, 2004. DRA froze 2006 Medicare payments but reinstated the
5% rural payment add-on for 2006 only. Home health agencies are required to submit data on certain quality
measures and those agencies that do not submit quality data receive a 2% decrease in the market basket update. The
home health market basket rate increases for FFY 2007 and 2008 were 3.3% and 3.0% respectively. The final rule
for FFY 2008 created a 2.75% annual reduction in the national standardized 60-day episode payment rate through
2010 and a 2.71% reduction for 2011. On October 30, 2008, CMS issued the final Home Health Prospective
Payment System rule for 2009, which included a rate increase of 2.9%.



Medicare Bad Debt Reimbursement

Under Medicare, the costs attributable to the deductible and coinsurance amounts which remain unpaid by the
Medicare beneficiary can be added to the Medicare share of allowable costs as cost reports are filed. Hospitals
generally receive interim pass-through payments during the cost report year which were determined by the fiscal
intermediary from the prior cost report filing.

Bad debts must meet the following criteria to be allowable:

* the debt must be related to covered services and derived from deductible and coinsurance amounts;

* the provider must be able to establish that reasonable collection efforts were made;

¢ the debt was actually uncollectible when claimed as worthless; and

¢ sound business judgment established that there was no likelihood of recovery at any time in the future.

The amounts uncollectible from specific beneficiaries are to be charged off as bad debts in the accounting period
in which the accounts are deemed to be worthless. In some cases, an amount previously written off as a bad debt and
allocated to the program may be recovered in a subsequent accounting period. In these cases, the recoveries must be
used to reduce the cost of beneficiary services for the period in which the collection is made. In determining
reasonable costs for hospitals, the amount of bad debts otherwise treated as allowable costs is reduced by 30%.
Under this program, our hospitals received an aggregate of approximately $16.2 million, $15.6 million and $16.4
million for 2006, 2007 and 2008, respectively.

Recovery Audit Contractors

In 2005, CMS began using recovery audit contractors (“RACs”) to detect Medicare overpayments not identified
through existing claims review mechanisms. The RAC program relies on private auditing firms to examine
Medicare claims filed by healthcare providers. Fees to the RACs are paid on a contingency basis. The RAC program
began as a demonstration project in five states (New York, California, Florida, Massachusetts, and South Carolina),
but was made permanent by the Tax Relief and Health Care Act of 2006. The permanent RAC program is set to
begin in 23 states on March 1, 2009. We currently have facilities in nine of those states, specifically Arizona,
Colorado, Florida, Indiana, Nevada, New Mexico, Texas, Utah, and Wyoming. CMS plans to have RACs in place in
all 50 states by 2010.

RACs perform post-discharge audits of medical records to identify Medicare overpayments resulting from
incorrect payment amounts, non-covered services, medically unnecessary services, incorrectly coded services, and
duplicate services. CMS has given RACs the authority to look back at claims up to three years old, provided that the
claim was paid on or after October 1, 2007. Claims identified as overpayments will be subject to a RAC program
appeals process. Although we believe the claims for reimbursement submitted to the Medicare program are accurate,
we cannot predict whether we will be subject to RAC audits in the future, or if audited, what the result of such audits
might be. '

Medicaid

Medicaid programs are funded by both the federal government and state governments to provide healthcare
benefits to certain low-income individuals and groups. These programs and the reimbursement methodologies are
administered by the states and vary from state to state and from year to year. Amounts received under the Medicaid
program are often significantly less than the hospital’s customary charges for the services provided. Most state
Medicaid payments are made under a PPS, fee schedule, cost reimbursement programs, or some combination of
these three methods.



Estimated revenues under various state Medicaid programs, excluding state-funded managed care programs,
constituted approximately 10.1%, 9.7% and 9.5% of total revenues at our hospitals for 2006, 2007 and 2008,
respectively. These payments are typically based on fixed rates determined by the individual states. We also receive
disproportionate share payments under various state Medicaid programs. For 2006, 2007 and 2008, our revenue
attributable to disproportionate share payments and other supplemental payments was approximately $17.6 million
$19.4 miilion and $19.8 million, respectively. :

The increase in revenue from disproportionate share payments and other supplemental payments is primarily
attributable to additional funding provided by certain states, which was made available in part by additional annual
state provider taxes on certain of our hospitals and changes in classification of state programs. However, there are

proposed changes to the Medicaid system that could materially reduce the amount of Medicaid payments we receive

in the future.

Many states in which we operate are facing budgetary challenges that also pose a threat to Medicaid funding
levels to hospitals and other providers. We expect these challenges to continue and, perhaps, to intensify. States have
adopted, or may be considering, legislation designed to reduce coverage and program eligibility, enroll Medicaid
recipients in managed care programs and/or impose additional taxes on hospitals to help finance or expand the
states’ Medicaid systems. Such budget cuts, federal or state legislation, or other changes in the administration or
interpretation of government health programs could have a material adverse effect on our financial position and
results of operations.

Congress has recently made an effort to address the financial challenges Medicaid is facing by increasing the
amount of Medicaid funding available to states. On February 17, 2009, the “American Recovery and Reinvestment
Act of 2009,” (“ARRA”) was enacted. Among other provisions, the ARRA provides $86.6 billion over 27 months to
help states maintain and expand Medicaid enrollment. Under ARRA, each state will receive a 6.2% increase in
federal Medicaid funding. At this point it is unclear how much of an impact ARRA will have on Medicaid payments
in the states in which we operate. :

Annual Cost Reports

Hospitals participating in the Medicare and some Medicaid programs, whether paid on a reasonable cost basis or
under a PPS, are required to meet certain financial reporting requirements. Federal and, where applicable, state
regulations require submission of annual cost reports identifying medical costs and expenses associated with the
services provided by each hospital to Medicare beneficiaries and Medicaid recipients.

Annual cost reports required under the Medicare and some Medicaid programs are subject to routine
governmental audits. These audits may result in adjustments to the amounts ultimately determined to be payable to
us under these reimbursement programs. Finalization of these audits often takes several years. Providers may appeal
any final determination made in connection with an audit.

HMOs, PPOs and Other Private Insurers

In addition to government programs, our hospitals are reimbursed by differing types of private payors including
HMOs, PPOs, other private insurance companies and employers. To attract additional volume, most of our hospitals
offer discounts from established charges to certain large group purchasers of healthcare services. These discount
programs often limit our ability to increase charges in response to increasing costs. Generally, patients covered by
HMOs, PPOs and other private insurers will be responsible for certain co-payments and deductibles.

Self-Pay and Charity/Indigent Care

Self-pay revenues are derived from patients who do not have any form of healthcare coverage. The revenues
associated with self-pay patients are generally reported at our gross charges. We evaluate these patients, after the
patient’s medical condition is determined to be stable, for qualifications of Medicaid or other governmental
assistance programs, as well as our local hospital’s policy for charity/indigent care. A significant portion of self-pay
patients are admitted through the emergency department and often require high-acuity treatment. High-acuity
treatment is more costly to provide and, therefore, results in higher billings. Over the past few years, we have seen
an increase in the amount of self-pay revenues at our hospitals, which are the least collectible of all accounts.
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We provide care to certain patients that qualify under the local charity/indigent care policy at each of our
hospitals. We discount a charity/indigent care patient’s charges against our revenues and do not report such
discounts in our provision for doubtful accounts as it is our policy not to pursue collection of amounts related to
these patients.

The following table lists our self-pay revenues and charity/indigent care write-offs from continuing operations
for the years presented (in millions):

Charity/
Indigent
Self-Pay Care . Combined
Revenues Write-Offs Total
2000 ..ot ettt ettt ettt ettt e st s e $ 2797 % 405 § 3202
2007 coovieieiieienieranenn T OOV PV PO 300.0 50.5 350.5
2008 ...ttt sttt ek e st e et s eta e ereeteenens 324.5 53.7 - 378.2

Competition for Patients
Our héspitéls énd other healthcare businesses operate in extremely competitive environments. Competition

among healthcare providers occurs primarily at the local level. A hospital’s position within the geographic area in
which it operates is affected by a number of competitive factors, including, but not limited to:

s the scope, breadth and quality of services a hospital offers to its patients and physicians;

* whether new, competitive services require the recéipt of a certificate of need or othgr similar authorization;

» the number, quality and specialties of the physicians who admit and refer patienfs to the hospital;

* nurses and other health care professionals employed by the hospital or on the hospital’s staff;

* the hospital’s reputation;

* its managed care contracting relationships;

* its location and the location and number of competitive facilities and other health care alternatives;

* the physical condition of its buildings and improvements;

 the quality, age and state-of-the-art of its medical equipment;

» its parking or proximity to public transportation;

« the length of time it has been a part of the community;

* the relative convenience of the manner in which care is provided (for example, whether services are
available on an outpatient basis and whether services can.be obtained quickly);

* the choices made by the physicians on the medical staffs of our hospitals; and
» the charges for its services.
Accordingly, each hospital develops its own strategies to address these ‘competitive factors locally. In addition,
tax-exempt competitors may have certain financial advantages not available to our facilities, such as endowments,
charitable contributions, tax-exempt financing, and exemptions from sales, property and income taxes. In certain

states, some not-for-profit hospitals are permitted by law to dlrectly employ physicians while for-profit hospitals are
prohibited from doing so.
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We also face increasing competition from other specialized care providers, including outpatient surgery,
oncology, physical therapy and diagnostic centers, as well as competing services rendered in physician offices. To
the extent that other providers are successful in developing specialized outpatient facilities, our market share for
those specialized services will likely decrease. Some of our hospitals have developed specialized outpatient facilities
where necessary to compete with these other providers. Physician competition also has increased as physicians, in
some cases, have become equity owners in surgery centers and outpatient diagnostic centers, to which they refer
patients.

Competition for Professionals

Our hospitals must also compete for professional talent. A significant factor in our future success will be the
ability of our hospitals to attract and retain physicians, as it is physicians who decide whether a patient is admitted to
the hospital and the procedures to be performed. We seek to attract physicians by striving to employ excellent
nurses, equip our hospitals with technologically advanced equipment and an attractive, up-to-date physical plant,
properly maintaining the equipment and physical plant, and otherwise create an environment within which
physicians prefer to practice. While physicians may terminate their association with our hospitals at any time, we
believe that by striving to maintain and improve the quality of care at our hospitals and by maintaining ethical and
professional standards, our hospitals will be better positioned to attract and retain qualified physicians with a variety
of specialties.

We also recruit physicians to the communities in which our hospitals are located. The types, amount and
duration of assistance we can provide to recruited physicians are limited by the federal Stark physician self-referral
law, federal and state anti-kickback statutes, and related regulations. For example, the Stark law requires, among
other things, that recruitment assistance can only be provided to physicians who meet certain geographic and
practice requirements, that the amount of assistance cannot be changed during the term, and that the recruitment
payments cannot generally benefit physicians currently in practice in the community beyond recruitment costs
actually incurred. In addition to these legal requirements, there is competition from other communities and facilities
for these physicians, and this competition continues after the physician begins practicing in one of our communities.

We compete with other healthcare providers in recruiting and retaining qualified management and staff
personnel responsible for the day-to-day operations of each of our hospitals, including nurses and other non-
physician healthcare professionals. In some markets, the scarce availability of nurses and other medical support
personnel presents a significant operating issue. This shortage may require us to enhance wages and benefits to
recruit and retain nurses and other medical support personnel, recruit personnel from foreign countries, and hire
more expensive temporary personnel. We also depend on the available labor pool of semi-skilled and unskilled
employees in each of the markets in which we operate.

Employees

At December 31, 2008, we had approximately 21,000 employees, including approximately 5,300 part-time
employees. Nurses, therapists, lab technicians, facility maintenance staff and the administrative staff of hospitals
constitute the majority of our employees. Approximately 225 of our employees are subject to collective bargaining
agreements. We consider our employee relations to be generally good. While some of our hospitals experience
union organizing activity from time to time, we do not currently expect these efforts to materially affect our future
operations.

Government Regulation

Overview. All participants in the healthcare industry are required to comply with extensive government
regulations at the federal, state and local levels. Under these laws and regulations, hospitals must meet requirements
for licensure and qualify to participate in government programs, including the Medicare and Medicaid programs.
These requirements relate to the adequacy of medical care, equipment, personnel, operating policies and procedures,
maintenance of adequate records, rate-setting, compliance with building codes and environmental protection laws. If
we fail to comply with applicable laws and regulations, we may be subject to criminal penaities and civil sanctions,
and our hospitals may lose their licenses and ability to participate in government programs. In addition, government
regulations frequently change. When regulations change, we may be required to make changes in our facilities,
equipment, personnel and services so that our hospitals remain licensed and qualified to participate in these
programs. We believe that our hospitals are in substantial compliance with current federal, state and local
regulations and standards.

11



Acute care hospitals are subject to periodic inspection by federal, state and local authorities to determine their
compliance with applicable regulations and requirements necessary for licensing, certification and accreditation. All
of our hospitals are currently licensed under appropriate state laws and are qualified to participate in the Medicare
and Medicaid programs. In addition, as of December 31, 2008, all of our acute care hospitals were accredited by The
Joint Commission. The Joint Commission accreditation and deemed status with CMS indicates that a hospital
satisfies the applicable health and administrative standards to participate in Medicare and Medicaid.

Utilization Review. Federal law contains numerous provisions designed to ensure that services rendered by
hospitals to Medicare and Medicaid patients meet professionally recognized standards, are medically necessary and
that claims for reimbursement are properly filed. These provisions include a requirement that a sampling of
admissions of Medicare and Medicaid patients must be reviewed by quality improvement organizations, which
review the appropriateness of Medicare and Medicaid patient admissions and discharges, the quality of care
provided, the validity of DRG classifications and the appropriateness of cases of extraordinary length of stay or cost.
Quality improvement organizations may deny payment for services provided, or assess fines and also have the
authority to recommend to the Department of Health and Human Services (“DHHS”) that a provider which is in
substantial noncompliance with the standards of the quality improvement organization be excluded from
participation in the Medicare program. Utilization review is also a requirement of most non-governmental managed
care organizations.

Fraud and Abuse Laws. Participation in the Medicare and/or Medicaid programs is heavily regulated by federal
statutes and regulations. If a hospital fails to comply substantially with the numerous federal laws governing a
facility’s activities, the hospital’s participation in the Medicare and/or Medicaid programs may be terminated and/or
civil or criminal penalties may be imposed. For example, a hospital may lose its ability to participate in the Medicare
and/or Medicaid programs if it performs any of the following acts:

» making claims to Medicare and/or Medicaid for services not provided or misrepresenting actual services
provided in order to obtain higher payments;

» paying money to induce the referral of patients or purchase of items or services where such items or services
are reimbursable under a federal or state health program; or

¢ failing to provide appropriate emergency medical screening services to any individual who comes to a
hospital’s campus or otherwise failing to properly treat and transfer emergency patients.

The Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) broadened the scope of the fraud
and abuse laws by adding several criminal statutes that are not related to receipt of payments from a federal
healthcare program. HIPAA created civil penalties for proscribed conduct, including upcoding and billing for
medically unnecessary goods or services. HIPAA established new enforcement mechanisms to combat fraud and
abuse. These new mechanisms include a bounty system, where a portion of the payments recovered is returned to
the government agencies, as well as a whistleblower program. HIPAA also expanded the categories of persons that
may be excluded from participation in federal and state healthcare programs.

The anti-kickback provision of the Social Security Act prohibits the payment, receipt, offer or solicitation of
anything of value, whether in cash or in kind, with the intent of generating referrals or orders for services or items
covered by a federal or state healthcare program. Violations of the anti-kickback statute may be punished by
criminal and civil fines, exclusion from federal and state healthcare programs, imprisonment and damages up to
three times the total dollar amount involved.

The Office of Inspector General (“OIG”) of DHHS is responsible for identifying fraud and abuse activities in
government programs. In order to fulfill its duties, the OIG performs audits, investigations and inspections. In
addition, it provides guidance to healthcare providers by identifying types of activities that could violate the anti-
kickback statute. The OIG has identified the following hospital/physician incentive arrangements as potential
violations:

12



* payment of any incentive by a hospital each time a physician refers a patient to the hospital;
+ use of free or significantly discounted office space or equipment;
¢ provision of free or significantly discounted billing, nursing or other staff services;

¢ free training (other than compliance training) for a physician’s office staff, including management and
laboratory technique training;

e guarantees which provide that if a physician’s income fails to reach a predetermined level, the hospital will
pay any portion of the remainder;

¢ low-interest or interest-free loans, or loans which may be forgiven if a physician refers patients to the
hospital;

* payment of the costs for a physician’s travel and expenses for conferences;

* payment of services which require few, if any, substantive duties by the physician or which are in excess of
the fair market value of the services rendered; or

¢ purchasing goods or services from physicians at prices in excess of their fair market value.

We have a variety of financial relationships with physicians who refer patients to our hospitals, including
employment contracts, leases, joint ventures, independent contractor agreements and professional service
agreements. Physicians may also own shares of our common stock. We provide financial incentives to recruit
physicians to relocate to communities served by our hospitals. These incentives for relocation include minimum
revenue guarantees and, in some cases, loans. The OIG is authorized to publish regulations outlining activities and
business relationships that would be deemed not to violate the anti-kickback statute. These regulations are known as
“safe harbor” regulations. Failure to comply with the safe harbor regulations does not make conduct illegal, but
instead the safe harbors delineate standards that, if complied with, protect conduct that might otherwise be deemed
in violation of the anti-kickback statute. We seek to structure each of our arrangements with physicians to fit as
closely as possible within an applicable safe harbor. However, not all of our business arrangements fit wholly within
safe harbors, so we cannot guarantee that these arrangements will not be scrutinized by government authorities or, if
scrutinized, that they will be determined to be in compliance with the anti-kickback statute or other applicable laws.
The failure of a particular activity to comply with the safe harbor regulations does not mean that the activity violates
the anti-kickback statute. We intend for all of our business arrangements to be in full compliance with the anti-
kickback statute. If we violate the anti-kickback statute, we would be subject to criminal and civil penalties and/or
possible exclusion from participating in Medicare, Medicaid or other governmental healthcare programs.

The Social Security Act also includes a provision commonly known as the “Stark law.” This law prohibits
physicians from referring Medicare and Medicaid patients to selected types of healthcare entities in which they or
any of their immediate family members have ownership or a compensation relationship. These types of referrals are
commonly known as “self referrals.” A violation of the Stark law may result in a denial of payment, require refunds
to patients and the Medicare program, civil monetary penalties of up to $15,000 for each violation, civil monetary
penalties of up to $100,000 for circumvention schemes, civil monetary penalties of up to $10,000 for each day that
an entity fails to report required information, exclusion from participation in the Medicare and Medicaid programs
and other federal programs, and additionally could result in penalties for false claims. There are ownership and
compensation arrangement exceptions to the self-referral prohibition. One exception allows a physician to make a
referral to a hospital if the physician owns an interest in the entire hospital, as opposed to an ownership interest in a
department of the hospital. Another exception allows a physician to refer patients to a healthcare entity in which the
physician has an ownership interest if the entity is located in a rural area, as defined in the statute. There are also
exceptions for many of the customary financial arrangements between physicians and facilities, including
employment contracts, leases and recruitment agreements. We intend for our financial arrangements with physicians
to comply with the exceptions included in the Stark law and regulations. CMS issued proposed and final rules in
2007 modifying Stark law exceptions, including addressing equipment lease terms and “under arrangements”
services agreements. While some changes have been implemented, other proposals remain in proposed form or have
been delayed. Further, the Stark law and related regulations have been subject to little judicial interpretation to date.
We anticipate that there will be further changes in the future that will require us to continue to modify our activities.
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In addition to issuing new regulations, or applying new interpretations to existing rules or regulations, CMS also
seems to be significantly intensifying its scrutiny of the conduct of hospitals. CMS originally indicated its intent to
require a group of 500 hospitals to submit a Disclosure of Financial Relationships Report (“DFRR”) to CMS in
2007. If issued, the DFRR is expected to require detailed information concerning each selected hospital’s ownership,
investment, and compensation arrangements with physicians, including copies of contracts and an indication as to
whether such contracts comply with the strict requirements of the Stark law. CMS has indicated it will distribute the
DFRR to selected hospitals once the DFRR is approved by the Office of Management and Budget (“OMB”).
Although final OMB approval is still pending, the deadline for public comment was January 20, 2009; therefore, the
DFRR could be distributed at any time. If the DFRR is distributed, we expect that a number of our facilities may be
included among those required to respond.

Another example of intensifying scrutiny is the use by CMS of RACs, which are paid on a contingency basis, to
detect Medicare overpayments not identified through existing claims review mechanisms. RACs are scheduled to
begin audits in several states in 2009 and plan to be operational in every state by 2010.

Corporate Practice of Medicine and Fee-Splitting. Some states have laws that prohibit unlicensed persons or
business entities, including corporations or business organizations that own hospitals, from employing physicians.
Some states also have adopted laws that prohibit direct or indirect payments or fee-splitting arrangements between
physicians and unlicensed persons or business entities. Possible sanctions for violations of these restrictions include
loss of a physician’s license, civil and criminal penalties and rescission of business arrangements. These laws vary
from state to state, are often vague and have seldom been interpreted by the courts or regulatory agencies. We
attempt to structure our arrangements with healthcare providers to comply with the relevant state laws and the few
available regulatory interpretations. :

Emergency Medical Treatment and Active Labor Act. All of our facilities are subject to the Emergency Medical
Treatment and Active Labor Act (“EMTALA”). This federal law requires any hospital that participates in the
Medicare program to conduct an appropriate medical screening examination of every person who presents to the
hospital’s emergency department for treatment and, if the patient is suffering from an emergency medical condition,
to either stabilize that condition or make an appropriate transfer of the patient to a facility that can handle the
condition. The obligation to screen and stabilize emergency medical conditions exists regardless of a patient’s
ability to pay for treatment. There are severe penalties under EMTALA if a hospital fails to screen or appropriately
stabilize or transfer a patient or if the hospital delays appropriate treatment in order to first inquire about the
patient’s ability to pay. Penalties for violations of EMTALA include civil monetary penalties and exclusion from
participation in the Medicare program. In addition, an injured patient, the patient’s family or a medical facility that
suffers a financial loss as a direct result of another hospital’s violation of the law can bring a civil suit against that
other hospital.

During 2003, CMS published a final rule clarifying a hospital’s duties under EMTALA. In the final rule, CMS
clarified when a patient is considered to be on a hospital’s property for purposes of treating the person pursuant to
EMTALA. CMS stated that off-campus facilities such as specialty clinics, surgery centers and other facilities that
lack emergency departments should not be subject to EMTALA, but that these locations must have a plan explaining
how the location should proceed in an emergency situation such as transferring the patient to the closest hospital
with an emergency department. CMS further clarified that hospital-owned ambulances could transport a patient to
the closest emergency department instead of to the hospital that owns the ambulance.

CMS’s rules did not specify “on-call” physician requirements for an emergency department, but provided a
subjective standard stating that “on-call” hospital schedules should meet the hospital’s and community’s needs.
Although we believe that our hospitals comply with EMTALA, we cannot predict whether CMS will implement
new requirements in the future and whether our hospitals will comply with any new requirements.

Federal False Claims Act. The federal False Claims Act prohibits providers from knowingly submitting false
claims for payment to the federal government. This law has been used not only by the federal government, but also
by individuals who bring an action on behalf of the government under the law’s “qui tam” or “whistleblower”
provisions. When a private party brings a qui tam action under the federal False Claims Act, the defendant will
generally not be aware of the lawsuit until the government makes a determination whether it will intervene and take

a lead in the litigation.
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Civil liability under the federal Faise Claims Act can be up to three times the actual damages sustained by the
government plus civil penalties for each separate false claim. There are many potential bases for liability under the
federal False Claims Act, including claims submitted pursuant to a referral found to violate the anti-kickback statute.
Although liability under the federal False Claims Act arises when an entity knowingly submits a false claim for
reimbursement to the federal government, the federal False Claims Act defines the term “knowingly” broadly.
Although simple negligence generally will not give rise to liability under the federal False Claims Act, submitting a
claim with reckless disregard to its truth or falsity can constitute “knowingly” submitting a false claim.

Healthcare Reform. The healthcare industry continues to attract much legislative interest and public attention.
MMA introduced changes to the Medicare program. Many of MMA’s changes went into effect January 1, 2006.
MMA establishes a voluntary prescription drug benefit, provides federal subsidies to plan sponsors that provide
prescription drug benefits to Medicare-eligible retirees, substantially adjusts Medicare+Choice and provides
favorable payment adjustments for rural hospitals. MMA also provides favorable tax treatment for individual health
savings accounts. In addition, MMA authorizes MedPAC to study the effects of home health and rural hospital
reimbursement in current and anticipated reimbursement methodologies. Medicare payment methodologies have
been, and can be expected to continue to be, subject to significant revisions based on cost containment and policy
considerations. For example, the adoption of severity-adjusted diagnosis groups known as MS-DRGs is intended to
result in higher payments to hospitals treating more severe patients, and lower payments to hospitals treating less
severe patients.

On January 20, 2009, a new President took office and the incoming administration has signaled a desire to enact
substantial healthcare reform. During his campaign, President Obama consistently advocated fundamental changes
to the U.S. healthcare system intended to provide coverage and access to substantially all Americans. Given the
strain on federal finances caused by current economic conditions, it remains to be seen whether such major reform
will be undertaken or could come quickly enough to affect our facilities in 2009.

In recent years, Medicaid enrollment has grown as more people became eligible for the program. At the same
time, healthcare costs have been rising, forcing states to address Medicaid cost-containment. Healthcare costs,
demographics, erosion of employer-sponsored health coverage and potential changes in federal Medicaid policies
continue to put pressure on state Medicaid programs. Policymakers in many states are evaluating the Medicaid
programs in their states and considering reforms. Also, the number of persons without health insurance has risen.
The federal government has recently taken steps to address some of these challenges by expanding health insurance
coverage for children through the State Children’s Health Insurance Program (“SCHIP”) program and increasing
federal funding of the Medicaid program as part of the ARRA. We anticipate that the federal and state governments
will continue to introduce legislative proposals to modify the cost and efficiency of the healthcare delivery system to
provide coverage for more or all persons.

Conversion Legislation. Many states have adopted legislation regarding the sale or other disposition of hospitals
operated by not-for-profit entities. In states that do not have such legislation, the attorneys general have
demonstrated an interest in these transactions under their general obligations to protect charitable assets. These
legislative and administrative efforts primarily focus on the appropriate valuation of the assets divested and the use
of the proceeds of the sale by the not-for-profit seller. These reviews and, in some instances, approval processes can
add additional time to the closing of a not-for-profit hospital acquisition. Future actions by state legislators or
attorneys general may seriously delay or even prevent our ability to acquire certain hospitals.

Certificates of Need. The construction of new facilities, the acquisition or expansion of existing facilities and the
addition of new services and expensive equipment at our facilities may be subject to state laws that require prior
approval by state regulatory agencies. These certificate of need laws generally require that a state agency determine
the public need and give approval prior to the construction or acquisition of facilities or the addition of new services.
We operate hospitals in ten states that have adopted certificate of need laws — Alabama, Florida, Georgia,
Kentucky, Louisiana, Mississippi, Nevada, Tennessee, Virginia and West Virginia. If we fail to obtain necessary
state approval, we will not be able to expand our facilities, complete acquisitions or add new services at our facilities
in these states. Violation of these state laws may result in the imposition of civil sanctions or the revocation of
hospital licenses. All other states in which we operate do not require a certificate of need prior to the initiation of
new healthcare services. In these other states, our facilities are subject to competition from other providers who may
choose to enter the market by developing new facilities or services.
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HIPAA Transaction, Privacy and Security Requirements. Federal regulations issued pursuant to HIPAA contain,
among other measures, provisions that require us to implement very significant and potentially expensive new
computer systems, employee training programs and business procedures. The federal regulations are intended to
protect the privacy of healthcare information and encourage electronic commerce in the healthcare industry.

Among other things, HIPAA requires healthcare facilities to use standard data formats and code sets established
by DHHS when electronically transmitting information in connection with several transactions, including health
claims and equivalent encounter information, healthcare payment and remittance advice and health claim status. We
have implemented or upgraded computer systems utilizing a third party vendor, as appropriate, at our facilities and
at our corporate headquarters to comply with the new transaction and code set regulations and have tested these
systems with several of our payors.

HIPAA also requires DHHS to issue regulations establishing standard unique health identifiers for individuals,
employers, health plans and healthcare providers to be used in connection with the standard electronic transactions.
DHHS published on January 23, 2004, the final rule establishing the standard for the unique health identifier for
healthcare providers. Our facilities have obtained and fully implemented the use of the National Provider Identifiers
required for standard transactions instead of other numerical identifiers. We have not experienced any significant
payment delays during the transition to the new identifier. Our facilities have fully implemented use of the Employer
Identification Number as the standard unique health identifier for employers.

The Health Information Technology for Economic and Clinical Health Act (“HITECH Act”) was enacted into
law on February 17, 2009 as part of the ARRA. The HITECH Act contains a number of provisions that significantly
expand the reach of HIPAA. For example, the law imposes varying civil monetary penalties and creates a private
cause of action for HIPAA violations, extends HIPAA’s security provisions to business associates, and creates new
security breach notification requirements. We may incur significant costs in implementing the policies and systems
required to comply with these new requirements.

HIPAA regulations also require our facilities to establish and maintain reasonable and appropriate
administrative, technical and physical safeguards to ensure the integrity, confidentiality and the availability of
electronic protected health information (“ePHI™). The security standards were designed to protect ePHI against
reasonably anticipated threats or hazards to the security or integrity of the information and to protect the ePHI
against unauthorized use or disclosure. We believe that the business procedures advisable for compliance with the
security standards include comprehensive security risk assessments and the documentation and implementation of
mitigating controls, processes and remediation for systems, devices and applications that have been identified as
having the highest levels of vulnerability. This is an ongoing process as we continuously update, upgrade and
implement new systems and technologies.

DHHS has also established standards for the privacy of individually identifiable health information. These
privacy standards apply to all health plans, all healthcare clearinghouses and healthcare providers, such as our
facilities, that transmit health information in an electronic form in connection with standard transactions, and apply
to individually identifiable information held or disclosed by a covered entity in any form. These standards impose
extensive administrative requirements on our facilities and require compliance with rules governing the use and
disclosure of this health information, and they require our facilities to impose these rules, by contract, on any
business associate to whom we disclose such information in order for them to perform functions on our facilities
behalf. In addition, our facilities will continue to remain subject to any state laws that are more restrictive than the
privacy regulations issued under HIPAA. These laws vary by state and could impose additional penalties.
Compliance with these standards requires significant commitment and action by us.

Patient Safety and Quality Improvement Act of 2005. On July 29, 2005, the President signed the Patient Safety
and Quality Improvement Act of 2005, which has the goal of reducing medical errors and increasing patient safety.
This legislation establishes a confidential reporting structure in which providers can voluntarily report “Patient
Safety Work Product” (“PSWP”) to “Patient Safety Organizations” (“PSOs”). Under the system, PSWP is made
privileged, confidential and legally protected from disclosure. PSWP does not include medical, discharge or billing
records or any other original patient or provider records but does include information gathered specifically in
connection with the reporting of medical errors and improving patient safety. This legislation does not preempt state
or federal mandatory disclosure laws concerning information that does not constitute PSWP. PSOs will be certified
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by the Secretary of the DHHS for three-year periods after the Secretary develops applicable certification criteria.
PSOs will analyze PSWP, provide feedback to providers and may report non-identifiable PSWP to a database. In
addition, PSOs are expected to generate patient safety improvement strategies. We will monitor the progress of these
voluntary reporting programs and we anticipate that we will participate in some form when the details are available.

State Hospital Rate-Setting Activity. We currently operate two hospitals in West Virginia. The West Virginia
Health Care Authority requires that requests for increases in hospital charges be submitted annually. Requests for
rate increases are reviewed by the West Virginia Health Care Authority and are either approved at the amount
requested, approved for lower amounts than requested, or are rejected. As a result, in West Virginia, our ability to
increase our rates to compensate for increased costs per admission is limited and the operating margins for our
hospitals located in West Virginia may be adversely affected if we are not able to increase our rates as our expenses
increase. We can provide no assurance that other states in which we operate hospitals will not enact similar rate-
setting laws in the future.

Medical Malpractice Tort Law Reform. Medical malpractice tort law has historically been maintained at the state
level. All states have laws governing medical liability lawsuits. Over half of the states have limits on damages
awards. Almost all states have eliminated joint and several liability in malpractice lawsuits, and many states have
established limits on attorney fees. Recently, many states had bills introduced in their legislative sessions to address
medical malpractice tort reform. Proposed solutions include enacting limits on non-economic damages, malpractice
insurance reform, and gathering lawsuit claims data from malpractice insurance companies and the courts for the
purpose of assessing the connection between malpractice settlements and premium rates. Reform legislation has also
been proposed, but not adopted, at the federal level that could preempt additional state legislation in this area.

Environmental Regulation. Our healthcare operations generate medical waste that must be disposed of in
compliance with federal, state and local environmental laws, rules and regulations. Our operations, as well as our
purchases and sales of healthcare facilities, are also subject to compliance with various other environmental laws,
rules and regulations. Such compliance costs are not significant and we do not anticipate that such compliance costs
will be significant in the future.

Regulatory Compliance Program

It is our policy to conduct our business with integrity and in compliance with the law. We have in place and
continue to enhance a company-wide compliance program that focuses on all areas of regulatory compliance
including billing, reimbursement, cost reporting practices and contractual arrangements with referral sources.

This regulatory compliance program is intended to help ensure that high standards of conduct are maintained in
the operation of our business and that policies and procedures are implemented so that employees act in full
compliance with all applicable laws, regulations and company policies. Under the regulatory compliance program,
every employee, certain contractors involved in patient care, and coding and billing, receive initial and periodic legal
compliance and ethics training. In addition, we regularly monitor our ongoing compliance efforts and develop and
implement policies and procedures designed to foster compliance with the law. The program also includes a
mechanism for employees to report, without fear of retaliation, any suspected legal or ethical violations to their
supervisors, designated compliance officers in our hospitals, our compliance hotline or directly to our corporate
compliance office. We believe our compliance program is consistent with standard industry practices.

Risk Management and Insurance

We retain a substantial portion of our professional and general liability risks through a self insurance reserve
(“SIR”) insurance program administered in-house by our risk and insurance department with assistance from our
insurance brokers. As of December 31, 2008, our SIR for professional and general liability risks is $15.0 million per
claim. We maintain professional and general liability insurance with unrelated commercial insurance carriers to
provide for losses in excess of the SIR.
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Our workers’ compensation program has a $2.0 million deductible for each loss in all states except for West
Virginia and Wyoming. Workers’ compensation in West Virginia and Wyoming operate under state specific
programs.

We also maintain directors’ and officers’, property and other types of insurance coverage with unrelated
commercial carriers. Our directors’ and officers” liability insurance coverage for current officers and directors is a
program that protects us as well as the individual director or officer. The limits provided by the directors’ and -
officers’ policy are based on numerous factors, including the commercial insurance market. We maintain property
insurance through an unrelated commercial insurance company. We maintain large property insurance deductibles -
with respect to our facilities in coastal regions because of the high wind exposure and the related cost of such
coverage. We have four locations that are considered a high exposure to named-storm risk and carry a deductible of
3% of their respective property values.

We operate a captive insurance company under the name Point of Life Indemnity, Ltd. This captive insurance
company which was approved by the Cayman Islands Monetary Authority and which operates as our wholly-owned
subsidiary, issues malpractice insurance policies to our employed physicians and certain voluntary attending
physicians.

Item 1A. Risk Factors.

There are several factors, some beyond our control that could cause results to differ significantly from our
expectations. Some of these factors are described below. Other factors, such as market, operational, liquidity,
interest rate and other risks, are described elsewhere in this report (see, for example, Part I1, Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations). Any factor described in this report
could by itself, or together with one or more factors, adversely affect our business, results of operations and/or
financial condition. There may be factors not described in this report that could also cause results to:differ from our
expectations.

. If we do not effectively attract, recruit and retain qualified physicians, nurses, medical technicians and other
healthcare professionals, our ability to deliver healthcare services efficiently will be adversely affected.

As a general matter, only physicians on our medical staffs may direct hospital admissions and the services
ordered once a patient is admitted to a hospital. As a result, our success depends significantly on the efforts, abilities
and experience of the physicians on the medical staffs of our hospitals — most of whom have no long-term
contractual relationship with us, having an appropriate number of physicians on our hospitals’ medical staffs, the
_ admissions practices of these physicians and the maintenance of good relations w1tht these physicians.

The primary method we use to add or expand medical services is the recruitment of new physicians into our
communities. The success of our recruiting efforts will depend on several factors. In general, there is a shortage of
specialty care physicians. We face intense competition in the recruitment and retention of specialists because of the
difficulty in convincing these individuals of the benefits of practicing or remaining in practice in non-urban
communities. If the growth rate slows more significantly in the non-urban communities where our hospitals operate,
then we could experience difficulty attracting and retaining physicians to practice in our communities. -

We also employed more physicians during 2008 than in prior years. We believe that physician employment by
acute care hospitals has become more common in recent periods and that our experience in employing physicians is
consistent with industry trends. Employed physicians could present more direct risks to us than those presented by
independent members of our hospitals’ medical staffs. For example, it is more likely that we could be found liable if
an employed physician commits malpractice. In light of the competition for a limited number of physicians, some
are able to command significant (although fair market value) salaries. The combined costs of these salaries is
significant and , if this trend continues, could have an adverse effect on our results of operations.

Further, our ability to recruit physicians is closely regulated. For example, the types, amount, and duration of
assistance we can provide to recruited physicians are limited by the federal Stark physician self-referral law, federal
and state anti-kickback statutes, and related regulations. The Stark law requires, among other things, that assistance
can only be provided to physicians who meet certain geographic and practice requirements, that the amount of
assistance cannot be changed during the term, and that the recruitment payments cannot generally benefit physicians
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currently in practice in the community beyond costs actually incurred by them in the recruitment. In addition to
these legal requirements, there is competition from other communities and facilities for these physicians, and this
competition continues after the physician is practicing in one of our communities.

We also compete with other healthcare providers in recruiting and retaining qualified management and staff
personnel responsible for the day-to-day operations of each of our hospitals, including nurses and other non-
physician healthcare professionals. In some markets, the scarce availability of nurses and other medical support
personnel presents a significant operating issue. This shortage may require us to enhance wages and benefits to
recruit and retain nurses and other medical support personnel, recruit personnel from foreign countries, and hire
more expensive temporary personnel. We also depend on the available labor pool of semi-skilled and unskilled
employees in each of the markets in which we operate. Because a significant percentage of our revenue consists of
fixed, prospective payments, our ability to pass along increased labor costs is constrained. Our failure to recruit and
retain qualified management, nurses and other medical support personnel, or to control our labor costs could have a
material adverse effect on our financial condition or results of operations.

The loss of certain physicians can have a disproportionate impact on certain of our hospitals.

Generally, the top ten attending physicians within each of our facilities represent a large share of our inpatient
revenues and admissions. The loss of one or more of these physicians — even if temporary - could cause a material
reduction in our revenues, which could take significant time to replace given the difficulty and cost associated with
recruiting and retaining physicians. We may not be able to recruit all of the physicians we have targeted. In addition,
we may incur increased malpractice expense if the quality of such physicians does not meet our expectations. We
believe physician attrition is one of the reasons for our recent volume declines. If we are unable to reverse this trend
we expect these volume declines to continue.

The failure of certain employers, or the closure of certain manufacturing and other facilities, can have a
disproportionate impact on our hospitals.

The economies in the non-urban communities in which our hospitals operate are often dependant on a small
number of large employers, especially manufacturing or other facilities. These employers often provide income and
health insurance for a disproportionately large number of community residents who may depend on our hospitals for
care. The failure of one or more large employers, or the closure or substantial reduction in the number of individuals
employed at manufacturing or other facilities located in or near many of the non-urban communities in which our
hospitals operate, could cause affected employees to move elsewhere for employment or lose insurance coverage
that was otherwise available to them. The occurrence of these events may cause a material reduction in our revenues
and results of operations or impede our business strategies intended to generate organic growth and improve
operating results at our hospitals.

We may continue to see the growth of uninsured and “patient due” accounts; deterioration in the
collectability of these accounts could adversely affect our results of operations and cash flows.

The primary collection risks associated with our accounts receivable relate to the uninsured patient accounts and
patient accounts for which the primary insurance carrier has paid the amounts covered by the applicable agreement,
but patient responsibility amounts (deductibles and co-payments) remain outstanding. The provision for doubtful
accounts relates primarily to amounts due directly from patients. This risk has increased, and will likely continue to
increase, as more individuals enroll in high deductible insurance plans or those with high co-payments or who have
no insurance coverage. These trends will likely be exacerbated if general economic conditions remain challenging.
These trends will also likely be exacerbated as unemployment levels in the communities in which we operate rise.
As unemployment rates increase, our business strategies that intend to generate organic growth, and to improve
admissions and adjusted admissions at our hospitals could become more difficult to accomplish.

The amount of our provision for doubtful accounts is based on our assessments of historical collection trends,
business and economic conditions, trends in federal and state governmental and private employer health coverage
and other collection indicators. A continuation in trends that results in increasing the proportion of accounts
receivable being comprised of uninsured accounts and deterioration in the collectability of these accounts could
adversely affect our collections of accounts receivable, cash flows and results of operations.
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The current economic recession, along with difficult and volatile conditions in the capital and credit markets,
could materially adversely affect our financial position, results of operations or cash flows, and we are unsure
whether these conditions will improve in the near future.

The United States economy is currently in a period of recession and global credit markets remain volatile.
Declining consumer confidence and increased unemployment have increased concerns of prolonged economic
weakness. While certain healthcare spending is considered non-discretionary and may not be significantly impacted
by economic downturns, other types of healthcare spending may be adversely impacted by such conditions. When
patients are experiencing personal financial difficulties or have concerns about general economic conditions, they
may choose to defer or forego elective surgeries and other non-emergent procedures, which are generally more
profitable lines of business for hospitals. Moreover, a greater number of uninsured patients may seek care in our
emergency rooms. We are unable to determine the specific impact of the current economic conditions on our
business at this time, but we believe that further deterioration or a prolonged period of recession will have an
adverse impact on our operations and could impact not only the healthcare decisions of our patients, but also the
solvency of managed care providers and other counterparties to transactions with us.

Our revenues will decline if federal or state programs reduce our Medicare or Medicaid payments or if
managed care companies reduce reimbursement amounts. In addition, the financial condition of payors and
healthcare cost containment initiatives may limit our revenues and profitability.

In 2008, we derived 40.7% of our revenues from the Medicare and Medicaid programs. The Medicare and
Medicaid programs are subject to statutory and regulatory changes, administrative rulings, interpretations and
determinations concerning patient eligibility requirements, funding levels and the method of calculating payments or
reimbursements, among other things; requirements for utilization review; and federal and state funding restrictions,
all of which could materially increase or decrease payments from these government programs in the future, as well
as affect the timing of payments to our facilities.

We are unable to predict the effect of future government health care funding policy changes on our operations. If
the rates paid by governmental payers are reduced, if the scope of services covered by governmental payers is
limited or if we, or one or more of our subsidiaries’ hospitals, are excluded from participation in the Medicare or
Medicaid program or any other government health care program, there could be a material adverse effect on our
business, financial condition, results of operations or cash flows.

During the past several years, healthcare payors, such as federal and state governments, insurance companies and
employers, have undertaken initiatives to revise payment methodologies and monitor healthcare costs. As part of
their efforts to contain healthcare costs, payors increasingly are demanding discounted fee structures or the
assumption by healthcare providers of all or a portion of the financial risk relating to paying for care provided, often
in exchange for exclusive or preferred participation in their benefit plans. We expect efforts to impose greater
discounts and more stringent cost controls by government and other payors to continue, thereby reducing the
payments we receive for our services. In addition, these payors have instituted policies and procedures to
substantially reduce or limit the use of inpatient services.

All of our hospitals are certified as providers of Medicaid services. Medicaid programs are jointly funded by
federal and state governments and are administered by states under an approved plan that provides hospital and other
healthcare benefits to qualifying individuals who are unable to afford care. A number of states, however, are
experiencing budget problems and have adopted or are considering legislation designed to reduce their Medicaid
expenditures or to provide universal coverage and additional care, including enrolling Medicaid recipients in
managed care programs and imposing additional taxes on hospitals to help finance or expand states’ Medicaid
systems. The ARRA includes increased federal funding for Medicaid. However, we are unable to predict at this time
how this will impact states’ ability to provide Medicaid coverage in the future. It is possible that, despite Congress’
actions, budgetary pressures will force states to resort to some of the cost saving measures mentioned above. These
efforts could have a material adverse effect on our business, financial condition, results of operations or cash flows.
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For example, one of our hospitals, Memorial Medical Center of Las Cruces, New Mexico (“MMC”), received
approximately $33.0 million during 2008 under the New Mexico Sole Community Provider Program (the “SCPP”).
While the funds made available to MMC (and other New Mexico hospitals that participate in the SCPP) are not tied
directly to the cost of actual services provided, MMC is required to provide an annual report of its costs to Dona
Ana County (the county primarily served by MMC). Once desired funding levels were established by Dona Ana
County for 2008, the county submitted funds to the New Mexico Human Services Department (the “NMHSD”),
which in turn were combined with funds sent by other New Mexico counties and then used by the NMHSD to
request matching funds from the federal government. Once the federal matching dollars were made available to the
state, the resulting sole community provider payment was made under the SCPP directly to MMC (and other
hospitals participating in the SCPP) by the NMHSD. The payments made by the NMHSD to hospitals pursuant to
the SCPP are based on formulas established with respect to each participating hospital. The SCPP was created in
1993 and has resulted in significant payments to MMC in prior years. Like many other states, there is a general
concern in New Mexico that the SCPP cannot be sustained at current funding levels due to budget concerns and
other factors. It seems likely, as a result, that the SCPP will soon be reconstituted. We are not able to predict what
changes may be made to the SCPP, but any change in the SCPP is likely to reduce payments made to MMC.

We are subject to increasingly stringent governmental regulation, and may be subjected to allegations that we
have failed to comply with governmental regulations which could result in sanctions and even greater scrutiny
that reduce our revenues and profitability.

All participants in the healthcare industry are required to comply with many laws and regulations at the federal
state and local government levels. These laws and regulations require that hospitals meet various requirements,
including those relating to hospitals’ relationships with physicians and other referral sources, the adequacy and
quality of medical care, equipment, personnel, operating policies and procedures, billing and cost reports, payment
for services and supplies, maintenance of adequate records, privacy, compliance with building codes and
environmental protection, among other matters.

The hospital industry has seen a number of ongoing investigations related to referrals, physician recruiting
practices, cost reporting and billing practices, laboratory and home healthcare services and physician ownership and
joint ventures involving hospitals. Federal and state government agencies have announced heightened and
coordinated civil and criminal enforcement efforts. In addition, the OIG (which is responsible for investigating fraud
and abuse activities in government programs) and the U.S. Department of Justice periodically establish enforcement
initiatives that focus on specific billing practices or other suspected areas of abuse. In January 2005, the OIG issued
Supplemental Compliance Program Guidance for Hospitals that focuses on hospital compliance risk areas. Some of
the risk areas highlighted by the OIG include correct outpatient procedure coding, revising admission and discharge
policies to reflect current CMS rules, submitting appropriate claims for supplemental payments such as pass-through
costs and outlier payments and a general discussion of the fraud and abuse risks related to financial relationships
with referral sources.

Hospitals continue to be one of the primary focal areas of OIG investigations. The OIG reported savings and
expected recoveries for federal health care programs of more than $20.4 billion for FY 2008, which includes one of
the largest civil fraud recoveries ever against an individual hospital. It is likely that the introduction of RACs in
2009 signals additional government scrutiny of hospitals. The claims review strategies used by the RACs include
review of high dollar claims, including inpatient hospital claims. During the three year RAC demonstration program,
a large majority of the total amounts recovered by RACs came from hospitals.

In public statements, governmental authorities have taken positions on issues for which little official
interpretation was previously available. Some of these positions appear to be inconsistent with common practices
within the industry but have not previously been challenged. Moreover, some government investigations that have in
the past been conducted under the civil provisions of federal law are now being conducted as criminal investigations
under the Medicare fraud and abuse laws.
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In a series of notices in 2007, CMS indicated its intent to require a group of 500 hospitals to submit a Disclosure
of Financial Relationships Report to CMS. Although final OMB approval of the DFRR is still pending, the deadline
for public comment was January 20, 2009; therefore, it could be distributed at any time. If the DFRR is distributed,
we expect that a number of our facilities may be included among those required to respond. CMS intends to use this
data to monitor compliance with the Stark law, and CMS has indicated that it may share the information with other
government agencies. Many of these agencies have not previously analyzed this information and have the authority
to bring enforcement actions against us. Once a hospital receives this request, the hospital will have a limited
amount of time to compile a significant amount of information relating to its financial relationships with physicians,
including any ownership by physicians. The hospital may be subject to substantial penalties if it is unable to
assemble and report this information within the required timeframe or if CMS or any other government agency
determines that the submission is inaccurate or incomplete. The hospital may be the subject of investigations or
enforcement actions if a government agency determines that any of the information indicates a potential violation of
law. Any such investigation or enforcement action could materially adversely affect the results of our operations.

These activities reflect the general trend of increasing governmental scrutiny of the financial relationships
between hospitals and referring physicians under the fraud and abuse laws.

The laws and regulations with which we must comply are complex and subject to change. In the future, different
interpretations or enforcement of these laws and regulations could subject our practices to allegations of impropriety
or illegality or could require us to make changes in our facilities, equipment, personnel, services, capital expenditure
programs and operating expenses. If we fail to comply with applicable laws and regulations, we could suffer civil or
criminal penalties, including the loss of our licenses to operate our hospitals and our ability to participate in the
Medicare, Medicaid and other federal and state healthcare programs.

Finally, we are subject to various federal, state and local statutes and ordinances regulating the discharge of
materials into the environment. Our healthcare operations generate medical waste, such as pharmaceuticals,
biological materials and disposable medical instruments that must be disposed of in compliance with federal, state
and local environmental laws, rules and regulations. Our operations are also subject to various other environmental
laws, rules and regulations. Environmental regulations also may apply when we renovate or refurbish hospitals,
particularly older facilities.

Other hospitals and outpatient facilities provide services similar to those which we offer. In addition,
physicians provide services in their offices that could be provided in our hospitals. These factors increase the
level of competition we face and may therefore adversely affect our revenues, profitability and market share.

Competition among hospitals and other healthcare service providers, including outpatient facilities, has
intensified in recent years. We compete with other hospitals, including larger tertiary care centers located in larger
metropolitan areas, and with physicians who provide services in their offices which could otherwise be provided in
our hospitals. Although the hospitals with which we compete may be a significant distance away from our facilities,
patients in our markets may migrate on their own to, may be referred by local physicians to, or may be encouraged
by their health plan to travel to these hospitals. Furthermore, some of the hospitals with which we compete may
offer more or different services than those available at our hospitals, may have more advanced equipment or a
medical staff that is thought to be better qualified. Also, some of the hospitals that compete with our facilities are
owned by tax-supported governmental agencies or not-for-profit entities supported by endowments and charitable
contributions. These hospitals, in most instances, are also exempt from paying sales, property and income taxes.

We also face very significant and increasing competitions from services offered by physicians (including
physicians on our medical staffs) in their offices and from other specialized care providers, including outpatient
surgery, oncology, physical therapy and diagnostic centers (including many in which physicians may have and
ownership interest). Some of our hospitals have and will seek to develop outpatient facilities where necessary to-
compete effectively. However, to the extent that other providers are successful in developing outpatient facilities or
physicians are able to offer additional, advanced services in their offices, our market share for these services will
likely decrease in the future.
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In 2005, CMS began making public performance data relating to ten quality measures that hospitals submit in
connection with their Medicare reimbursement. Since that time, CMS has on several occasions increased the number
of quality measures hospitals are required to report. If these measures become a primary factor in where patients
choose to receive care, and if competing hospitals have better results than our hospitals on the measures, we would
expect that our patient volumes would decline. In the future, other trends toward clinical transparency may have an
unanticipated impact on our competitive position and patient volume.

Our revenues are especially concentrated in a small number of states which will make us particularly
sensitive to regulatory and economic changes in those states.

Our revenues are particularly sensitive to regulatory and economic changes in Kentucky, Virginia, New Mexico,
West Virginia, Tennessee, Alabama, Louisiana, Arizona and Texas. The following table contains our revenues and
revenues as a percentage of our total revenues by state for each of these states for the years presented (dollars in
millions): :

Revenue Concentration by State

Amount % of Total Revenues
2006 2007 2008 2006 2007 2008
Kentucky.....ooevvvenneeeninenercreneieniennins $ 4040 $ 4354 $§ 465.0 17.3% 17.0% 17.2%
ViIrginia.....cccoverveeeecenencninnniinninensennen 341.9 369.7 381.6 14.6 14.4 14.1
New MeXiCO ..oovvvcverenerrrnennns e 210.9 225.0 245.7 9.0 8.8 9.1
West VIrginia........occeeeeeiinevniirnenenienennn, 151.7 229.7 2434 6.5 8.9 9.0
TENNESSEE ..vvvreveneiereererrcrcrerresereereeaeeas 199.6 209.8 223.2 8.5 . 8.2 8.3
Alabama........coovuveiveiieeiienee e 186.5 191.0 203.2 8.0 7.4 7.5
LouiSiana ........oeveeeeveneereernenienennennns 170.5 189.4 194.6 73 7.4 7.2
ATIZONA ..ottt 133.0 167.1 173.8 5.7 6.5 6.4
TEXAS.ceeeeieiereieiieeeeeeieneeiiri e 136.3 1353 142.3 5.8 5.3 53

Accordingly, any change in the current demographic, economic, competitive or regulatory conditions in the
above-mentioned states could have an adverse effect on our business, financial condition, results of operations
and/or prospects. Medicaid changes in these states could also have a material adverse effect on our business,
financial condition, results of operations or cash flows.

If our access to licensed information systems is interrupted or restricted, or if we are not able to integrate
changes to our existing information systems or information systems of acquired hospitals, our operations could

suffer.

Our business depends significantly on effective information systems to process clinical and financial
information. Information systems require an ongoing commitment of significant resources to maintain and enhance
existing systems and develop new systems in order to keep pace with continuing changes in information processing
technology. We rely heavily on HCA-Information Technology and Services, Inc., (“HCA-IT”), for information
systems. HCA-IT provides us with financial, clinical, patient accounting and network information services. We do
not control HCA-IT’s systems, and if these systems fail or are interrupted, if our access to these systems is limited in
the future or if HCA-IT develops systems more appropriate for the urban healthcare market and not suited for our
hospitals, our operations could suffer. Our contract with HCA-IT, as amended, expires on December 31, 2017
(including a wind-down period) unless extended by the parties.

HCA'’s primary business is to own and operate hospitals, not to provide information systems. In addition, HCA
was taken private in a leveraged buyout in November 2006. The additional debt incurred by HCA in this transaction
could impact its ability to provide information systems and related support to us. During late 2008, HCA announced
layoffs which included over 100 employees of HCA-IT. At this time, it remains uncertain whether these staffing
reductions will impact the performance of HCA-IT under our agreements.

System conversions are costly, time consuming and disruptive for physicians and employees. Should we decide

or be required to convert away from systems provided by HCA-IT, such implementation would be very costly and
could have a material adverse effect on our business, financial condition, results of operations or cash flows.
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In addition, as new information systems are developed in the future, we will need to integrate them into our
existing systems. Evolving industry and regulatory standards, such as HIPAA regulations, may require changes to
our information systems in the future. We may not be able to integrate new systems or changes required to our
existing systems or systems of acquired hospitals in the future effectively or on a cost-efficient basis.

An element of our long-term business strategy is growth through the acquisition of additional acute care
hospitals. Our acquisition activity requires transitions from, and the integration of, various information systems that
are used by the hospitals we acquire. If we experience difficulties with the integration of the information systems of
acquired hospitals, we could suffer, among other things, operational disruptions and increases in administrative
expenses.

We have substantial indebtedness and we may incur significant amounts of additional indebtedness in the
Suture which could affect our ability to finance operations and capital expenditures, pursue desirable business
opportunities or successfully operate our business in the future.

As of December 31, 2008, our consolidated debt was approximately $1,516.7 million. We also have the ability to
incur significant amounts of additional indebtedness, subject to the conditions imposed by the terms of our credit
agreements an the agreements or indentures governing any additional indebtedness that we incur in the future. Our
credit facility contains an uncommitted “accordion” feature that permits us to borrow at a later date additional
aggregate principal amounts of up to $650.0 million under the term A and the term B loan components and up to
$411.6 million under the revolving loan component, subject to the receipt of commitments and the satisfaction of
other conditions. Our ability to repay or refinance our indebtedness will depend upon our future ability to monetize
our interests in our hospital assets and our operating performance, which may be affected by general economic,
financial, competitive, regulatory, business and other factors beyond our control.

Although we believe that our future operating cash flow, together with available financing arrangements, will be
sufficient to fund our operating requirements, our leverage and debt service obligations could have important
consequences, including the following:

* Under our credit facility, we are required to satisfy and maintain specified financial ratios and tests. Failure
to comply with these obligations may cause an event of default which, if not cured or waived, could
required us to repay substantial indebtedness immediately. Moreover, if debt repayment is accelerated, we
will be subject to higher interest rates on our debt obligations as a result of these covenants and our credit
ratings may be adversely impacted.

«  We may be vulnerable in the event of downturns and adverse changes in the general economy or our
industry. Specific examples of industry changes that could have an adverse impact on our cash flow include
the implementation by the government of further limitations on reimbursement under Medicare and
Medicaid.

* We may have difficulty obtaining additional financing at favorable interest rates to meet our requirements
for working capital, capital expenditures, acquisitions, general corporate or other purposes.

¢ We will be required to dedicate a substantial portion of our cash flow to the payment of principal and
interest on indebtedness, which will reduce the amount of funds available for operations, capital
expenditures and future acquisitions.

* Any borrowings we incur at variable interest rates expose us to increases in interest rates generally.

* A breach of any of the restrictions or covenants in our debt agreements could cause a cross-default under
other debt agreements. We may be required to pay our indebtedness immediately if we default on any of
the numerous financial or other restrictive covenants contained in the debt agreements. It is not certain
whether we will have, or will be able to obtain, sufficient funds to make these accelerated payments. If any
senior debt is accelerated, our assets may not be sufficient to repay such indebtedness and our other
indebtedness.
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o In the event of a default, we may be forced to pursue one or more alternative strategies, such as
restructuring or refinancing our indebtedness, selling assets, reducing or delaying capital expenditures or
seeking additional equity capital. There can be no assurances that any of these strategies could be effected
on satisfactory terms, if at all, or that sufficient funds could be obtained to make these accelerated
payments.

We may be subject to liabilities because of malpractice and related legal claims brought against our hospitals.
If we become subject to these claims, we could be required to pay significant damages, which may not be covered
by insurance.

We may be subject to medical malpractice lawsuits and other legal actions arising out of the operations of our
owned and leased hospitals. These actions may involve large claims and significant defense costs. In an effort to
resolve one or more of these matters, we may choose to negotiate a settlement. Amounts we pay to settle any of
these matters may be material. To mitigate a portion of this risk, we maintain professional malpractice liability and
general liability insurance coverage for these potential claims in amounts above our SIR level that we believe to be
appropriate for our operations. However, some of these claims could exceed the scope of the coverage in effect, or
coverage of particular claims could be denied. :

We maintain professional and general liability insurance with unrelated commercial insurance carriers to provide
for losses in excess of our SIR amount. As a result, one or more successful claims against us that are within our SIR
amounts could have an adverse effect on our results of operations, cash flows, financial condition or liquidity. In
addition, we operate a wholly-owned captive insurance company under the name Point of Life Indemnity, Ltd.,
which, issues malpractice insurance policies to our employed physicians and certain voluntary attending physicians.

Additionally, we experienced unfavorable claims development results recently, which are reflected in our
professional and general liability costs. Insurance coverage in the future may not continue to be available at a cost
allowing us to maintain adequate levels of insurance with acceptable SIR level amounts. One or more of our
insurance carriers may become insolvent and unable to fulfill its obligation to defend, pay or reimburse us when that
obligation becomes due. In addition, physicians using our hospitals may be unable to obtain insurance on acceptable
terms.

Our revenues and volume trends may be adversely affected by certain factors over which we have no control.

Our revenues and volume trends are dependent on many factors, including physicians” clinical decisions and
availability, payor programs shifting to a more outpatient-based environment, whether or not certain services are
offered, seasonal and severe weather conditions, including the effects of extreme low temperatures, hurricanes and
tornados, earthquakes, current local economic and demographic changes, the intensity and timing of yearly flu
‘outbreaks. In addition, technological developments and pharmaceutical improvements may reduce the demand for
healthcare services or the profitability of the services we offer. '

If our fair value declines, a material non-cash charge to earnings from impairment of our goodwill could
result. ’

At December 31, 2008, we had approximately $1,516.5 million of goodwill on our consolidated balance sheet.
We expect to recover the carrying value of this goodwill through our future cash flows. We evaluate annually, based
on our fair value, whether the carrying value of our goodwill is impaired. If the carrying value of our goodwill is
impaired, we may incur a material non-cash charge to earnings.

We may have difficulty acquiring hosp_iials on favorable terms and, because of regulatory scrutiny, acquiring
not-for-profit entities. ' .

One element of our business strategy is expansion through the acquisition of acute care hospitals in non-urban
markets. We face significant competition to acquire other attractive non-urban hospitals, and we may not find
suitable acquisitions on favotable terms. Our primary competitors for acquisitions have included for-profit and tax-
exempt hospitals and hospital systems, and privately capitalized start-up companies. Buyers with a strategic desire
for any particular hospital — for example, a hospital located near existing hospitals or those who will realize
economic synergies — have demonstrated an ability and willingness to pay premium prices for hospitals. Strategic
buyers, as a result, can present a competitive barrier to our acquisition efforts.
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Even if we are able to identify an attractive candidate, we may not be able to obtain financing, if necessary, for
any acquisitions or joint ventures that we might make or may be required to borrow at higher rates and on less
favorable terms. We may incur or assume additional indebtedness as a result of acquisitions. Our failure to acquire
non-urban hospitals consistent with our growth plans could prevent us from increasing our revenues.

The cost of an acquisition could result in a dilutive effect on our results of operations, depending on various
factors, including the amount paid for the acquisition, the acquired hospital’s results of operations, allocation of
purchase price, effects of subsequent legislation and limitations on rate increases. In the past, we have occasionally
experienced temporary delays in improving the operating margins or effectively integrating the operations of our
acquired hospitals. In the future, if we are unable to improve the operating margins of acquired hospitals, operate
them profitably or effectively integrate their operations, we may be unable to achieve our growth strategy.

In recent years, the legislatures and attorneys general of several states have become more interested in sales of
hospitals by tax-exempt entities. This heightened scrutiny may increase the cost and difficulty, or prevent the
completion, of transactions with tax-exempt organizations in the future.

We may encounter numerous business risks in acquiring additional hospitals and may have difficulty
operating and integrating those hospitals. As a result, we may be unable to achieve our growth strategy.

We may be unable to timely and effectively integrate any hospitals that we acquire with our ongoing operations.
We may experience delays in implementing operating procedures and systems in newly acquired hospitals.
Integrating an acquired hospital could be expensive and time consuming and could disrupt our ongoing business,
negatively affect cash flow and distract management and other key personnel. In addition, acquisition activity
requires transitions from, and the integration of, operations and, usually, information systems that are used by
acquired hospitals. We will rely heavily on HCA-IT for information systems integration as part of a contractual
arrangement for information technology services. We may not be successful in causing HCA-IT to convert our
newly acquired hospitals’ information systems in a timely manner. '

In addition, businesses we have acquired, or businesses we may acquire may have unknown or contingent
liabilities for past activities of acquired businesses, including liabilities for failure to comply with healthcare laws
and regulations, medical and general professional liabilities, worker’s compensation liabilities, previous tax
liabilities and unacceptable business practices. Although we have historically obtained, and we intend to continue to
obtain, contractual indemnification from sellers covering these matters, any indemnification obtained from sellers
may be insufficient to cover material claims or liabilities for past activities of acquired businesses.

If we do not continually enhance our hospitals with the most recent technologicdl advances in diagnostic and
surgical equipment, our ability to maintain and expand our markets may be adversely affected.

Technological advances, including with respect to computer-assisted tomography scanner (CTs), magnetic
resonance imaging (MRIs) and positron emission tomography scanner (PETs) equipment continue to evolve. In
addition, the manufacturers of such equipment often provide incentives to try to increase their sales, including
providing favorable financing to higher credit risk organizations. In an effort to compete, we must continually assess
our equipment needs and upgrade our equipment as a result of technological improvements. We believe that the
direction of the patient flow correlates directly to the level and intensity of such diagnostic equipment.

We may be subjected to actions brought by the govérnment under anti-fraud and abuse provisions or by
individuals on the government’s behalf under the False Claims Act’s “qui tam” or whistleblower Pprovisions.

We are subject to the anti-kickback statute, which prohibits some business practices and relationships related to
items or services reimbursable under Medicare, Medicaid and other federal healthcare programs. For example, the
anti-kickback statute prohibits healthcare service providers from paying or receiving remuneration to induce or
arrange for the referral of patients or purchase of items or services covered by a federal or state healthcare program.
If regulatory authorities determine that any of our hospitals’ arrangements violate the anti-kickback statute, we could
be subject to liabilities under the Social Security Act, including:

* criminal penalties;
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¢ civil monetary penalties; and/or

+ exclusion from participation in Medicare, Medicaid or other federal healthcare programs, any of which could
impair our ability to operate one or more of our hospitals profitably.

Whistleblower provisions allow private individuals to bring actions on behalf of the government alleging that the
defendant has defrauded the federal government. Defendants found to be liable under the False Claims Act may be
required to pay three times the actual damages sustained by the government, plus mandatory civil penalties ranging
between $5,500 and $11,000 for each separate false claim.

There are many potential bases for liability under the False Claims Act. Liability often arises when an entity
knowingly submits a false claim for reimbursement to the federal government. The False Claims Act defines the
term “knowingly” broadly. Although simple negligence will not give rise to liability under the False Claims Act,
submitting a claim with reckless disregard for its truth or falsity constitutes a “knowing” submission under the False
Claims Act and, therefore, will give rise to liability.

In some cases, whistleblowers or the federal government have taken the position that providers who allegedly
have violated other statutes, such as the anti-kickback statute and the Stark law, have thereby submitted false claims
under the False Claims Act. In addition, a number of states have adopted their own false claims provisions as well as
their own whistleblower provisions whereby a private party may file a civil lawsuit in state court. We are required to
provide information to our employees and certain contractors about state and federal false claims laws and
whistleblower provisions and protections.

Although we intend and will endeavor to conduct our business in compliance with all applicable federal and state
fraud and abuse laws, many of these laws are broadly worded and may be interpreted or applied in ways that cannot
be predicted. Therefore, we cannot assure you that our arrangements or business practices will not be subject to
government scrutiny or be found to be in compliance with applicable fraud and abuse laws.

Certificate of need laws and regulations regarding licenses, ownership and operation may impair our future
expansion in some states. : :

Some states require prior approval for the purchase, construction and expansion of healthcare facilities, based on
the state’s determination of need for additional or expanded healthcare facilities or services. Ten states in which we
operate hospitals, including the recently acquired Rockdale Medical Center in Georgia, require a certificate of need
for capital expenditures exceeding a prescribed amount, changes in bed capacity or services, and for certain other
planned activities. We may not be able to obtain certificates of need required for expansion activities in the future. In
addition, all of the states in which we operate facilities require hospitals and most healthcare providers to maintain
one or more licenses. If we fail to obtain any required certificate of need or license, our ability to operate or expand
operations in those states could be impaired.

In states without certificate of need laws, competing providers of healthcare services are able to expand and
construct facilities without the need for significant regulatory approval.

In the nine states in which we operate that do not require certificates of need for the purchase, construction and
expansion of healthcare facilities or services, competing healthcare providers face low barriers to entry and
expansion. If competing providers of healthcare services are able to purchase, construct or expand healthcare
facilities without the need for regulatory approval, we may face decreased market share and revenues in those
markets.

Different interpretations of accounting principles could have a material adverse effect on our results of
operations or financial condition.

Generally accepted accounting principles are complex, continually evolving and may be subject to varied
interpretation by us, our independent registered public accounting firm and the SEC. Such varied interpretations
could result from differing views related to specific facts and circumstances. Differences in interpretation of
generally accepted accounting principles could have a material adverse effect on our results of operations or
financial condition.
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Our stock price has been and may continue to be volatile; any significant decline may result in litigation.
The trading price of our common stock has been and may continue to be subject to wide fluctuations. This may
result in stockholder lawsuits, which could divert management’s time away from operations and could result in

higher legal fees and proxy costs.

Our stock price may fluctuate in response to the results or our operations and to a number of events and factors,
including:

» actual or anticipated quarterly variations in operating results, particularly if they differ from investors’
expectations;

* changes in financial estimates and recommendations by securities analysts;

¢ changes in government regulations including those relating to reimbursement and operational policies and
procedures;

» the operating and stock price performance of other companies that investors may deem comparable;
e changes in overall economic factors in our markets;

e news reports relating to trends or events in our markets; and

* issues associated with integration of the hospitals that we acquire.

Broad market and industry fluctuations may adversely affect the price of our common stock, regardless of our
operating performance.

As aresult of the above factors, we could be subjected to potential stockholder lawsuits. Such lawsuits are time

consuming and expensive. Among other things, such lawsuits divert management’s time and attention from
operations. Such lawsuits also force us to incur substantial legal fees and proxy costs in defending our position.

Item 1B. Unresolved Staff Comments.
We have no material unresolved written comments from the staff of the SEC regarding our periodic or current

reports filed under the Securities Exchange Act of 1934 (the “Exchange Act”) that were issued more than 180 days
prior to the end of our 2008 fiscal year.
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Item 2. Properties.

The following table presents certain information with respect to our hospitals as of December 31, 2008:

Acquisition/Opening/ Licensed  Operational

Hospital City Lease Date Beds Status
Alabama
Andalusia Regional Hospital Andalusia HCA Spin-Off(a) 100 Own
Lakeland Community Hospital Haleyville December 1, 2002 50 Own
Northwest Medical Center Winfield December 1, 2002 71 Own
Russellville Hospital Russellville October 3, 2002 100 Own
Vaughan Regional Medical Center Selma April 15, 2005 175 Own
Arizona
Havasu Regional
Medical Center Lake Havasu City April 15, 2005 181 Own
Valley View Medical Center Ft. Mohave November 8, 2005 66 Own
Colorado
Colorado Plains Medical Center Fort Morgan April 15, 2005 50 Lease
Florida
Putnam Community Medical Center Palatka June 16, 2000 141 Own
Indiana
Starke Memorial Hospital (“Starke”) (b) Knox April 15, 2005 53 Lease
Kansas
Western Plains Medical Complex Dodge City HCA Spin-Off(a) 99 Own
Kentucky
Bluegrass Community Hospital Versailles January 2, 2001 25 Own
Bourbon Community Hospital Paris HCA Spin-Off(a) 58 Own
Georgetown Community Hospital Georgetown HCA Spin-Off(a) 75 Own
Jackson Purchase Medical Center Mayfield HCA Spin-Off(a) 107 Own
Lake Cumberland Regional Hospital Somerset HCA Spin-Off(a) 259 Own
Logan Memorial Hospital Russellville HCA Spin-Off{(a) 92 Own
Meadowview Regional Medical Center Maysville HCA Spin-Off(a) 101 Own
Spring View Hospital Lebanon October 1, 2003 75 Own
Louisiana
Acadian Medical Center Eunice April 15, 2005 52 Own
Doctors’ Hospital of Opelousas

(“Opelousas™) (b) Opelousas April 15, 2005 171 Own
Minden Medical Center Minden April 15, 2005 159 Own
River Parishes Hospital LaPlace July 1, 2004 106 Own
Teche Regional Medical Center Morgan City April 15, 2005 149 Lease
Ville Platte Medical Center Ville Platte December 1, 2001 95 Own
Mississippi
Bolivar Medical Center Cleveland April 15, 2005 200 Lease
Nevada
Northeastern Nevada Regional Hospital Elko April 15, 2005 75 Own
New Mexico
Los Alamos Medical Center Los Alamos April 15, 2005 47 Own
Memorial Medical Center of Las
Cruces Las Cruces April 15, 2005 286 Lease
Tennessee
Athens Regional Medical Center Athens October 1, 2001 118 Own
Crockett Hospital Lawrenceburg HCA Spin-Off(a) 107 Own
Emerald-Hodgson Hospital Sewanee HCA Spin-Off(a) 41 Own
Hillside Hospital Pulaski HCA Spin-Off(a) 95 Own
Livingston Regional Hospital Livingston HCA Spin-Off(a) 114 Own
Southern Tennessee Medical Center Winchester HCA Spin-Off(a) 157 Own
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Acquisition/Opening/ Licensed  Operational

Hospital City Lease Date Beds Status
Texas
Ennis Regional Medical Center Ennis April 15, 2005 60 Lease
Palestine Regional Medical Center Palestine April 15, 2005 150 Own
Parkview Regional Hospital Mexia April 15, 2005 59 Lease
Utah
Ashley Regional Medical Center Vernal HCA Spin-Off(a) 39 Own
Castleview Hospital Price HCA Spin-Off(a) 84 Own
Virginia
Clinch Valley Medical Center Richlands July 1, 2006 175 Own
Danville Regional Medical Center Danville July 1, 2005 350 Own
Memorial Hospital of Martinsville and

Henry County Martinsville April 15, 2005 220 Own
Wythe County Community Hospital Wytheville June 1, 2005 100 Lease
West Virginia
Logan Regional Medical Center Logan December 1, 2002 140 Own
Raleigh General Hospital Beckley July 1, 2006 300 Own
Wyoming
Lander Regional Hospital Lander July 1, 2000 89 Own
Riverton Memorial Hospital Riverton HCA Spin-Off(a) 70 Own

5,686

(a) We were formerly a division of HCA and were spun-off as an independent publicly-traded company on

May 11, 1999.

(b) Held-for-sale hospital.

We operate medical office buildings in conjunction with many of our hospitals. We own the majority of these
medical office buildings. These office buildings are primarily occupied by physicians who practice at our hospitals.
Our corporate headquarters are located in approximately 130,000 square feet of leased space in Brentwood,
Tennessee. Our corporate headquarters, hospitals and other facilities are suitable for their respective uses and are

generally adequate for our present needs.

Item 3. Legal Proceedings.

We are, from time to time, subject to claims and suits arising in the ordinary course of business, including claims
for damages for personal injuries, medical malpractice, breach of contracts, wrongful restriction of or interference
with physicians’ staff privileges and employment related claims. In certain of these actions, plaintiffs request
payment for damages, including punitive damages that may not be covered by insurance. We are currently not a
party to any pending or threatened proceeding, which, in management’s opinion, would have a material adverse

effect on our business, financial condition or results of operations.

Item 4. Submission of Matters to a Vote of Security Holders.

We had no matters submitted to a vote of the stockholders during the quarter ended December 31, 2008.
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PART I

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities. :

Market .Information for Common Stock

Our common stock is listed on the NASDAQ Global Select Market under the symbol “LPNT.” The high and low
sales prices per share of our common stock were as follows for the periods presented:

High Low

2007

FASt QUATLET .....cocvevvevrrecseseeseneescaeseseseseeseseses et se e n s esb bbb e ba bbb b an s bbbt sttt s $ 3849 $ 3274
SECONA QUAITET ....cvrviverrerereteeeseneceees et e et a s e b s ab ettt sttt ans 40.80 35.91
Third QUATTET ......eveveviseerereseeter e oottt et ee s b e b s s e s er s bttt bbb s e s 40.49 27.38
FOUrth QUATLET .....voveeriererrreeseteucucentsensese e sessssss st st s s bbb s sttt st sttt en bt 32.50 28.10
2008

FAISE QUATEET ... ..covveeeeeriecreaeeeescarasesiaeses st a s s a s ss sttt $ 3075 $ 23.76
SECONA QUAITET ..ucveveviererrreeeeteeeresceneresr e bbb e ss e bebe s ss s b b e s s b et sttt st babs 33.25 27.28
T QUATLET «..cv.veersireeceeeeeees e e oo sses sttt es s e s s a s s e et bt et ass 35.94 27.85
FOUIth QUATTET ...cvcveeeeerereercerrer ettt eb e et s ers bbb s s b sa b et s e et s st st st as 31.79 16.92
2009 '

First Quarter (through February 17, 2009) .....cccooovioiimiimiciiiiinnnr et $ 2506 $ 2120

On February 17, 2009, the last reported sales price for our common stock on the NASDAQ Global Select Market
was $23.60 per share.

Stockholders

As of February 17, 2009, there were 52,094,515 shares of our common stock held by 10,463 holders of record.

Dividends

We have never declared or paid cash dividends on our common stock. We intend to retain future earnings to
finance the growth and development of our business and, accordingly, do not currently intend to declare or pay any
cash dividends on our common stock. Our board of directors will evaluate our future earnings, results of operations,
financial condition and capital requirements in determining whether to declare or pay cash dividends. Delaware law
prohibits us from paying any dividends unless we have capital surplus or net profits available for this purpose. In
addition, our credit facilities impose restrictions on our ability to pay dividends.

Recent Sales of Unregistered Securities

None.

Recent Purchases of Equity Secﬁrities by the Issuer and Affiliated Purchasers

In November 2007, our Board of Directors authorized the repurchase of up to $150.0 million of outstanding
shares of our common stock either in the open market or through privately negotiated transactions, subject to market
conditions, regulatory constraints and other factors. Our stock repurchase program expired on November 26, 2008.
We repurchased approximately 1.4 million shares for an aggregate purchase price, including commissions, of
approximately $41.2 million with a weighted average purchase price of $30.35 per share during the year ended
December 31, 2007. We repurchased approximately 3.8 million shares for an aggregate purchase price, including
commissions, of approximately $103.7 million with a weighted average purchase price of $26.57 per share during
the year ended December 31, 2008. As of December 31, 2008, we had repurchased in the aggregate, approximately
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5.2 million shares at an aggregate purchase price, including eommissions, of approximately $144.9 million with an
average purchase price of $27.56 per share. We have designated these shares as treasury stock.

We redeem shares from employees upon vesting of our 1998 Long-Term Incentive Plan (“LTIP”) and
Management Stock Purchase Plan (“MSPP”) stock awards for minimum statutory tax withholding purposes. We
redeemed approximately 0.1 million shares upon vesting of certain LTIP and MSPP shares for an aggregate price of
approximately $2.4 million during the year ended December 31, 2008. There were no redemptions during the years
end December 31, 2006 and 2007 because there were no LTIP or MSPP shares that vested during these years. We

have designated these shares as treasury stock.

The following table summarizes our share repurchase activity by month during the years ended December 31,

2007 and 2008:
Approximate
Total Number Dollar Value .

of Shares of Shares that

Purchased as May Yet Be
Weighted Partof a Purchased

Total Number Average Publicly Under the -

i of Shares Price Paid Announced Program

Period . i Purchased per Share Program (In millions)
December 1, 2007 to December 31, 2007............... 1,356,487 $ 30.35 1,356,487 $ 108.8
January 1, 2008 to January 31, 2008 ...................... — 3 — — 3 108.8
February 1, 2008 to February 29, 2008................... 1,865,280 $ 25.12 1,865,280 $ 62.0
March 1, 2008 to March 31,2008 .......................... 1,132,500 $ 25.20 1,132,500 § 334
April 1, 2008 to April 30, 2008 ..........c.coovvvvenenne. 77,532 § 28.37 — § 334
May 1, 2008 to May 31, 2008.......................... PR 548,039 $ 31.37 548,039 §$ 16.2
June 1, 2008 to June 30, 2008..............cooorvveevrennnn. 359,424 § 31.08 359,424 % 5.1
July 1, 2008 to July 31, 2008.......ccecvvvreeeeeeeennn. 1,727 $ 28.76 — § 5.1
August 1, 2008 to August 31, 2008 .......cccovnene.n.. — 3 — — $ 5.1
September 1, 2008 to September 30, 2008 ............. 556 $ 33.28 — 3 5.1
October 1, 2008 to October 31, 2008...................... — 5 — — 3 5.1
November 1, 2008 to November 30, 2008.............. — 3 — — $ —
December 1, 2008 to December 31, 2008............... 4,611 $ 21.22 — 3 —
Total .o 5,346,156 $ 27.56 5,261,730 $ —

Equity Compensation Plan Information

The following table provides aggregate information as of December 31, 2008, with respect to shares of common
stock that may be issued under our existing equity compensation plans, including our LTIP, our Outside Directors
Stock and Incentive Compensation Plan (the “ODSICP”) and our MSPP:

Number of Securities

Number of Securities
Available for Future

to be Issued Upon Weighted—Avei'age . Issuance Under Equity
Exercise of Outstanding Exercise Price of Compensation Plans
Options, Warrants and Outstanding Options, (Excluding Securities
Rights Warrants and Rights Reflected in Column (a)
Plan Category (a) (b) (c)
Equity Compensation Plans . . , L L ,.
Approved by Security Holders ........... 4,807,142 (1) $30.13 (2) 3,776,437 (3)
Equity Compensation Plans not ;
Approved by Security Holders ........... None - None None
Total........ocooeeiniirce e, 4,807,142 $30.13 3,776,437

(1) Includes the following:

* 4,665,973 shares of common stock to be issued upon exercise of outstanding stock options granted under the

-LTIP;
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131,587 shares of common stock to be issued upon exercise of outstanding stock options granted under the
ODSICP;

« 9,582 shares of common stock to be issued upon the vesting of deferred stock units outstanding under the
ODSICP

(2) Upon vesting, deferred stock units and restricted stock units are settled for shares of common stock on a one-
for-one basis. Accordingly, the deferred stock units and restricted stock units have been excluded for purposes
of computing the weighted-average exercise price.

(3) Includes the following:
» 3,591,770 shares of common stock available for issuance under the LTIP;
+ 97,893 shares of common stock available for issuance under the MSPP; and

86,774 shares of common stock available for issuance under the ODSCIP.

Item 6. Selected Financial Data.

The table below contains our selected financial data for, or as of the end of, each of the five years ended
December 31, 2008. The selected financial data is derived from our audited consolidated financial statements. In
April 2005, we completed a merger with Province Healthcare Company (“Province”) (the “Province Business
Combination”). The results of operations of Province are included in our results of operations beginning April 16,
2005. The timing of this and other acquisitions and divestitures completed during the years presented affects the
comparability of the selected financial data. The selected financial data excludes the operations as well as assets and
liabilities of our discontinued operations in our consolidated financial statements. Additionally, we have recognized
certain transaction and debt retirement costs during certain of the periods presented that affected the comparability
of the selected financial data. You should read this table in conjunction with the consolidated financial statements
and related notes included elsewhere in this report and in Part I1, Item 7. Management’s Discussion and Analysis of
Financial Condition and Results of Operations.

Years Ended December 31,
2004 2005 2006 2007 2008
(In millions, except per share amounts)

Statement of Operations Data:
REVENUES.......cuvevererereremeneerererereseessassssesensasseassstsssesesses $ 9828 $ 1,762.7 $ 23365 $ 2,5684 § 2,700.8

Income from continuing Operations...........ccocevereevevenes 85.9 77.2 144.2 127.7 138.2

Income from continuing operations per share:

BASIC .eveveririiveerrerierereeseseetestetesesasnreae e sans $ 2328 1.54 $ 259 $ 227 % 2.63
971101l B OO OO OO PO OR OSSP OPPIOPOP $ 2.18 $ 1.51 3 256 $ 223 % 2.58
Weighted average shares outstanding:

BASIC .eevteereeriieireereeteeresseteneerestsne et s s b es 37.0 50.1 55.6 56.2 52.5
DIIULE ...ttt 42.8 53.2 56.3 57.2 535

Cash dividends declared per share............cocovcenenn. — — — —_ —

Balance Sheet Data (as of end of year):

Working capital .........cocevimueinereissoneceininsienes $ 1599 $ 2755 % 3779 % 3736 § 3762
Property and equipment, NEt.........cocevevrieincmimnminnnisans 495.5 1,221.9 1,305.4 1,383.0 1,416.0
TOtAl ASSELS v.evveveerereeerirrererierererisseneresanensissssssrssesneains 890.4 3,224.6 3,638.3 3,635.9 3,680.3
Long-term debt, including amounts due within one

PEAT .ovvmvrermeunsesssssransess e sss st 221.0 1,514.1 1,668.6 1,517.2 1,516.7
Stockholders’ EQUILY .....c.ceoriiiicinieriiieeeeercriee 509.5 1,287.8 1,450.0 1,544.2 1,578.6
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

We recommend that you read this discussion together with our consolidated financial statements and related
notes included elsewhere in this report. Unless otherwise indicated, all relevant financial and statistical information
included herein relates to our continuing operations.

We make forward-looking statements in this report, other reports and in statements we file with the SEC and/or
release to the public. In addition, our senior management makes forward-looking statements orally to analysts,
investors, the media and others. Broadly speaking, forward-looking statements include projections of our revenues;
net income; earnings per share; capital expenditures; cash flows; debt repayments; interest rates; operating statistics
and data or other financial items; descriptions of plans or objectives of our management for future operations;
services or growth plans including acquisitions, divestitures, business strategies and initiatives; interpretations of
Medicare and Medicaid laws and regulations and their effect on our business; and descriptions of assumptions
underlying or relating to any of the foregoing.

[n this report, for example, we make forward-looking statements discussing our expectations about: future
financial performance and condition; future liquidity and capital resources; repurchases of our common stock; future
cash flows; existing and future debt and equity structure; compliance with debt covenants; our strategic goals; future
acquisitions and dispositions; our business strategy and operating philosophy, including the manner in which
potential acquisitions or divestitures are evaluated; supply and information technology costs; changes in interest
rates; our compliance with new and existing laws and regulations; the performance of counterparties to our
agreements, our plans as to the payment of dividends; industry and general economic trends; taxes and tax rates; the
efforts of insurers and other payors, healthcare providers and others to contain healthcare costs; reimbursement
changes; patient volumes and related revenues; future capital expenditures; expected changes in certain expenses;
the impact of changes in our critical accounting estimates; claims and legal actions relating to professional liabilities
and other matters; the impact and applicability of new accounting standards; staffing issues relating to nurses and
other clinical personnel; and physician recruiting and retention.

Forward-looking statements discuss matters that are not historical facts. Because they discuss future events or
conditions, forward-looking statements often include words such as “can,” “could,” “may,” “should,” “believe,”
“will,” “would,” “expect,” “project,” “estimate,” “anticipate,” “plan,” “intend,” “target,” “continue” or similar
expressions. Do not unduly rely on forward-looking statements, which give our expectations about the future and are
not guarantees. Forward-looking statements speak only as of the date they are made. We do not undertake any
obligation to update our forward-looking statements to reflect events or circumstances after the date of this

document or to reflect the occurrence of unanticipated events.

9 ¢ 3% < 9 < I ¢, <« 9 G«

There are several factors, some beyond our control that could cause results to differ significantly from our
expectations. Some of these factors are described in Part [, Item 1A. Risk Factors. Other factors, such as market,
operational, liquidity, interest rate and other risks, are described elsewhere in this section and Part I1, Item 7A.
Quantitative and Qualitative Disclosures about Market Risk. Any factor described in this report could by itself, or
together with one or more factors, adversely affect our business, results of operations and/or financial condition.
There may be factors not described in this report that could also cause results to differ from our expectations.

Overview

We operate general acute care hospitals in non-urban communities in the United States. At December 31, 2008,
we owned or leased through subsidiaries 48 hospitals, having a total of 5,686 licensed beds, and serving
communities in 17 states. Two of these hospitals were held for sale and classified as discontinued operations in our
consolidated financial statements, and seven were owned by third parties and leased by our subsidiaries. Effective
February 1, 2009, we acquired Rockdale Medical Center (“RMC”), a 138-bed acute care hospital located in-
Conyers, Georgia (approximately 25 miles outside of Atlanta, Georgia). The financial results of RMC are not
included in our financial statements or results of operations for the periods described in this report.
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We generate revenues primarily through hospital services offered at our facilities. We generated $2,336.5
million, $2,568.4 million and $2,700.8 million in revenues from continuing operations during 2006,:2007 and 2008,
respectively. In-2008, we derived 40.7% of our revenues from the Medicare and Medicaid programs. Payments
made to our hospitals pursuant to the Medicare and Medicaid programs for services rendered rarely exceed our costs
for such services. As a result, we rely largely on payments made by private or commercial payors, together with
certain limited services provided to Medicare recipients, to generate an operating profit.- '

Our hospitals typically provide the range of medical and surgical services commonly available in hospitals in
non-urban markets, although the services provided at any specific hospital depend on factors such as community
need for the service, whether physicians necessary to operate the service line safely are members of the medical staff
of that hospital, whether the service might be economically viable, and any contractual or CON obligations that
might exist. ; ‘ ’

Competitive and Regulatory Environment

The environment in which our hospitals operate is extremely competitive. We face competition from other acute
care hospitals, including larger tertiary hospitals located in larger markets and/or affiliated with universities;
specialty hospitals that focus on one or a small number of very lucrative service lines but that are not required to
operate emergency departments; stand-alone centers at which surgeries or diagnostic tests can be performed; and
physicians on the medical staffs of our hospitals. In many cases, our competitors focus on the service lines that offer
the highest margins. By doing so, our competitors can potentially draw the best-paying business out of our hospitals.
This, in turn, can reduce the overall operating profit of our hospitals as we are often obligated to offer service lines
that operate at a loss or that have much lower profit margins. We continue to see growth in this general shift of
lower acuity procedures to outpatient settings. We have also seen the shift of increasingly complex procedures from
the inpatient to the outpatient setting.

The competition from physicians on the medical staffs of our hospitals can be especially challenging. Within
their offices, physicians may provide a vast range of services that would otherwise be provided by acute care
hospitals. Physicians also have a high level of influence with respect to where their patients receive healthcare
services and have the sole authority to-order tests. As a result of declining reimbursements to physicians, and as a
result of these unique competitive advantages, we believe that physicians often provide high margin services in their
offices to patients whose insurance plans pay reimbursement rates much higher than those set by Medicare or
Medicaid. This trend has likely offset to some extent our efforts to improve equivalent admission rates at many of
our hospitals. ‘

Our hospitals also face extreme competition in their efforts to recruit and retain physicians on their medical
staffs. Tt is widely recognized that the U.S. has a shortage of physicians in certain practice areas, including
specialists such as cardiologists and orthopedists, in various areas of the country. '

The environment in which our hospitals operate is very highly regulated and the penalties for noncompliance are
severe. We are required to comply with extensive, extremely complicated and overlapping government regulations
at the federal, state and local levels. These regulate every aspect of how our hospitals conduct their operations, from
what service lines must be offered in order to be licensed as an acute care hospital, to whether our hospitals may
employ physicians to how (and whether) our hospitals may receive payments pursuant to the Medicare and

‘Medicaid programs. The failure to comply with these laws and regulations can result in severe penalties including
criminal penalties and civil sanctions; and the loss of our ability to receive reimbursements through the Medicare
and Medicaid programs. o v S

Not only are our hospitals heavily regulated, the rules, regulations and laws to which they are subject often
change, with little or no notice, and they are-often interpreted and applied differently by various regulatory agencies
with authority to enforce such requirements. Each change or conflicting interpretation may require our hospitals to
make changes in their facilities, equipment, personnel or services, and may also require that standard operating
policies and procedures be re-written and re-implemented. The cost of complying with such laws is a very
significant component of our overall expenses. Further, this expense has grown in recent periods due to the
requirements of new regulations and the severity of the penalties associated with non-compliance and management
believes compliance expenses will continue to grow in the foreseeable future. :
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The hospital industry is also enduring a period where the costs of providing care are rising faster than
~ reimbursement rates. This places a premium on efficient operation, the ability to reduce or control costs and the need.
to leverage the benefits of our organizatien across all of our hospitals.

The regulatory, enforcement and reimbursement environment could change substantially during 2009. Although
President Obama has said that healthcare reform is among his administration’s highest priorities, the details and
timing of any such reform are unknown. -

Business Strategy

We seek to fulfill our mission of Making Communities Healthier® by striving to improve the quality and types
of healthcare services available in our communities, provide physicians with a positive environment in which to
practice medicine, with access to necessary equipment and resources, develop and provide a positive work
environment for employees, expand each hospital’s role as a community asset, and improve each hospital’s financial
performance. We expect our hospitals to be the place where patients want to come for care, where physicians want
to practice medicine and where employees want to work.

In many of our markets, a portion of patients who require the services available at acute care hospitals leave our
markets to receive such care. This fact presents an opportunity for growth, and we are working with the hospitals in
communities where this phenomenon exists to implement new, or better implement existing strategies.

We believe that growth opportunities remain in our existing markets. Growth at our hospitals is dependent in
part.on how successful our hospitals are in their efforts to recruit physicians to their respective medical staffs,
whether such physicians are active members of such medical staffs over a long period of time and whether and to
what extent members of our hospitals” medical staffs admit patients to our hospitals. During 2008, we refined our
recruiting process in an effort to better identify and focus on those physicians most likely to desire to practice in our
communities, to better tailor our communications to the physicians who want to practice in non-urban communities.
During 2009, we will continue to strive to improve our recruiting and retention efforts including centralizing at our
corporate office many of the recruiting functions and efforts that have in the past been performed by vendors on a
contract basis. :

The quality of healthcare services provided at our hospitals, and the perceived quality of such services, is an
increasingly important factor to patients when deciding where to seek care and to physicians when deciding where to
practice. Because in virtually every case the core measure scores ascribed to our hospitals are determined based on
the practice behaviors of the physicians on our medical staffs, we have implemented new strategies to work with
medical staff members to improve these scores. Management believes that our efforts in this regard during 2008
were, on average, successful. The core measure scores at some of our largest hospitals continue to be below our
company average and our expectations. We will continue to work with our medical staff members to seek to
improve our the core measure scores of our hospitals.

We also believe that growth can also be achieved as we add new service lines in our existing markets, invest in
new technologies desired by physicians and patients, and demonstrate the quality of the care provided in our
facilities. For the past two years, we have undertaken redesigned operating reviews of our hospitals to pinpoint new
service lines or technologies that could reduce the outmigration of patients leaving our markets to receive health care
services. Where needed service lines have been identified, we have focused on recruiting the physicians necessary to
correctly operate such service lines. Physicians affiliated with our hospitals also seem to be interested in admitting
patients to hospitals with active hospitalist programs. As a result, our hospitals have responded by introducing or
strengthening hospitalists programs where appropriate. Our hospitals have taken other steps, such as structured
efforts to solicit input from medical staff members and to promptly respond to legitimate unmet physicians needs, to
limit or offset the impact of outmigration and to grow.

While responsibly managing our operating expenses, we have also made significant, targeted investments at our
hospitals to add new technologies, modernize facilities and expand the services available. These investments should
assist in our efforts to attract and retain physicians, to offset outmigration of patients and to make our hospitals more
desirable to our employees and potential patients.
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We also continue to strive to improve our operating performance by improving on our revenue cycle processes,
making an even higher level of purchases through our group purchasing organization, operating more efficiently and
effectively, and working to appropriately standardize our policies, procedures and practices across all of our
affiliated hospitals. We also believe that being positioned as the sole acute care hospital in virtually all of our
communities has allowed us, and will continue to allow us, in many cases to negotiate preferred reimbursement rates
with commercial insurance payors.

Additional Growth

Effective February 1, 2009, we acquired RMC, a 138-bed acute care hospital located in Conyers, Georgia
(approximately 25 miles outside of Atlanta, Georgia). During 2008, RMC generated net revenues of approximately
$120 million, which are not included in our financial results. We believe that, through group purchasing efforts and
the implementation of other initiatives, RMC’s operating performance will improve during 2009 and subsequent
years. :

The acquisition of RMC is consistent with our stated goal of seeking to.acquire-one to three complimentary
hospitals a year. Our intention is to acquire well-positioned hospitals in growing areas of the U.S. that we believe are
fairly priced and that could benefit from our management and strategic initiatives. We believe that this growth by
strategic acquisition can supplement the growth we believe we can generate organically in our existing markets.

Revenue Sources

Our hospitals generate revenues by providing healthcare services to our patients. Depending upon the patient’s
medical insurance coverage, we are paid for these services by governmental Medicare and Medicaid programs,
commercial insurance, including managed care organizations, and directly by the patient. The amounts we are paid
for providing healthcare services to our patients vary depending upon the payor. Governmental payors generally pay
significantly less than the hospital’s customary charges for the services provided.

Revenues from governmental payors, such as Medicare and Medicaid, are controlled by complex rules and
regulations that stipulate the amount a hospital is paid for providing healthcare services. Our compliance with these
rules and regulations requires an extensive effort to ensure we remain eligible to participate in these governmental
programs. In addition, these rules and regulations are subject to frequent changes as a result of legislative and .
administrative action on both the federal and the state levels. For these reasons, revenues from governmental
programs change frequently and require us to monitor regularly the environment in which these governmental
programs operate.

Revenues from HMOs, PPOs and other private insurers are subject to contracts and other arrangements that
require us to discount the amounts we customarily charge for healthcare services. These discounted arrangements
often limit our ability to increase charges in response to increasing costs. We actively negotiate with these payors to
seek to maintain or increase the pricing of our healthcare services. Insured patients are generally not responsible for
any difference between customary hospital charges and the amounts received from commercial insurance payors.
However, insured patients are responsible for payments not covered by insurance, such as exclusions, deductibles
and co-payments. - '

Self-pay revenues are primarily generated through the treatment of uninsured patients. Our hospitals experienced
an increase in self-pay revenues during recent years. o :

Results of Operations

The following definitions apply throughout the remaining portion of Management s Discussion and Analysis of
Financial Condition and Results of Operations:

Admissions. Represents the total number of patients admitted (in the facility for a period in excess of 23 hours) to
our hospitals and used by management and investors as a general measure of inpatient volume.
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bps. Basis point change.

Continuing operations. Continuing operations information excludes the operations of hospitals that are held for sale
and disposed of.

Emergency room visits. Represents the total number of hospital-based emergency room visits.

Equivalent admissions. Management and investors use equivalent admissions as a general measure of combined
inpatient and outpatient volume. We compute equivalent admissions by multiplying admissions (inpatient volume)
by the outpatient factor (the sum of gross inpatient revenue and gross outpatient revenue and then dividing the
resulting amount by gross inpatient revenue). The equivalent admissions computation “equates” outpatient revenue
to the volume measure (admissions) used to measure inpatient volume resulting in a general measure of combined
inpatient and outpatient volume. ' ‘ : SR

Net revenue days outstanding. We compute net revenue days outstanding by dividing our accounts receivable net of
allowance for doubtful accounts, by our revenue per day. Our revenue per day is calculated by dividing our quarterly
revenues, including revenues for held for sale / disposed of hospitals, by the number of calendar days in the quarter.

ESOP. Employee stock ownership plan. The ESOP is a defined contribution retirement plan that covered
substantially all of our employees through December 31, 2008.

Medicare case mix index. Refers to the acuity or severity of illnesé of an average Medicare patient at our hospitals.
N/A. Not applicable.

N/M. Not meaningful.

Outpatient surgeries. Outpatient surgeries are those surgeries that do not require admission to our hospitals.
Operating Results Summary

The following tables present summaries of results of operations for the three months ended December 31 , 2007
and 2008 and for the years ended December 31, 2006, 2007 and 2008 (dollars in millions):

Three Menths Ended December 31

2007 2008

% of % of

Amount Revenues Amount Revenues

REVENUES........ocoeiiec et $ 6434 100.0% $ 6749 100.0%
Salaries and benefits .........coooevvueuerereeeiieeceeecteeeeeee e 253.6 39.4 2679 39.7
SUPPLIES ... ceersr et setseseseseeens 88.8 13.8 93.3 13.8
Other Operating eXpPenses........ccoovvreeeeevereeerrieieiseseseeeeeeeeseeesesenes 117.9 18.3 127.6 19.0
Provision for doubtful accounts...........ccceeeerveveverevnerenreeereenn. 79.1 . 123 78.5 11.6
Depreciation and amortization.................... e 322 5.0 343 - 5.1
INterest EXPense, NEt........oovvveueereeeeeeeceeeeeeeeeeeees e eneseeen 21.8 34 21.8 32
5934 92.2 623.4 92.4

Income from continuing operations before minority interests

and INCOME TAXES ....c.evreirerrerereieresetesseesesesesenstaseesseseeseseeseseesenes 50.0 7.8 51.5 7.6
Minority interests in earnings of consolidated entities ................. 0.2 — 0.6 0.1
Income from continuing operations before income taxes............. 49.8 7.8 50.9 7.5
Provision for INCOME tAXES .....cvivvereeeeeeeeeievreersrserennes e eearneass 18.1 29 17.7 2.6

Income from continuing operations....................... srerereraeennaaaanas $ 317 - 49% $ 332 4.9%
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Years Ended December 31,

2006 v 2007 2008
% of % of % of
Amount Revenues . Amount _ Revenues Amount Revenues
REVENUES. ....vveevenrecreereeeresiesisnesnenesens $ 23365 100.0% $ 2,568.4 100.0% $ 2,700.8 100.0%
Salaries and benefits ........oooeevevriennnnn 918.0 393 1,006.1 39.2 1,065.4 394
SUPPES ocvverevereeeciiiiriren e 326.1 14.0 352.2 13.7 372.6 13.8
Other operating eXpenses.............oceceeee 3974 17.0 464.0 18.0 499.8 18.5
Provision for doubtful accounts............ 250.0 10.7 307.0 12.0 313.2 11.6
Depreciation and amortization.............. 105.4 4.5 129.4 5.0 132.1 49
Interest eXpense, NEt....c.covvevereermerenenens 100.8 43 94.5 3.7 88.0 33
Impairment 108S .......cccovvveermiarinererinienens — — — — 1.2 —
2,097.7 89.8 23532 91.6 24723 91.5

Income from continuing operations ,

before minority interests and income :

TAXES cvvevrereeraesneneesrerereressesseesasnresaneneaseas 238.8 102 . 2152 8.4 228.5 8.5
Minority interests in earnings of

consolidated entities............ovveevinnene 1.4 — 1.7 0.1 22 0.1
Income from continuing operations '

before iNCOME taXes .......ccevevvrereevennens 2374 10.2 2135 8.3 226.3 8.4
Provision for income taxes ...........c...... 93.2 4.0 85.8 33 88.1 33
Income from continuing operations...... $ 1442 62% $ 127.7 5.0% $§ 1382 5.1%

For the Three Months Ended December 31, 2007 and 2008
Revenues

The 4.9% increase in our revenues for the three months ended December 31, 2008, compared to the same period
last year, was primarily the result of an increase in our revenues per equivalent admission. Revenues per equivalent
admission increased 5.7% to $7,390 during the three months ended December 31, 2008, compared to $6,992 during
the same period last year. This increase is largely a result of changes in the acuity of our patients; service mix
changes related to volume growth in higher reimbursement outpatient diagnostic services, including CTs, MRIs and-
cardiac catheterization; the impact of favorable commercial pricing, inclusive of improvements in third party payor
contracting; and benefits associated with Medicare’s hospital market basket updates.

~ Revenues during the three months ended December 31, 2008, were negatively impacted by declines in
equivalent admissions. Equivalent admissions of 91,321 for the three months ended December 31, 2008, declined
0.7% as compared to the same period last year, as a result of fewer admissions and overall declines in our inpatient
surgeries and emergency room visits. During the year ended December 31, 2008, we experienced a shift from
inpatient admissions to outpatient observations for a portion of our patient population, which contributed to our
decline in equivalent admissions. Although we experienced equivalent admission declines, our volume improved in
certain aspects of our business, such as in outpatient diagnostic services, including CT imaging and laboratory
services.

The following table shows the key drivers of our revenues for the periods presented:

Three Months Ended
December 31, Increase % Increase
: 2007 2008 (Decrease) (Decrease)

AGIMESSIONS ...vvevivrirrerrrersrereseereeseeseseesnesssessessssssrasonnenissssassnensassens 46,756 45,674 (1,082) 2.3)%
Equivalent admiSSions ... c..cueeternisinessmssnnititeeereenasisnsnsnsens 92,011 91,321 (690) 0.7)
Revenues per equivalent admission..........ocoeverernnieceneieenececs $ 6992 $ 7,390 $ 398 5.7
Medicare case MiX INAEX .....ccvererereerveirisiiiiiiie e eseeens 1.28 1.28 — —
Average length of stay (days) .......cocevveveieieninnrnnccreiie, 43 4.4 0.1 23
Inpatient SUTZETIES......ovueriiririirintiree ettt s 13,982 13,312 (670) (4.8)
Outpatient SUTZEIIES .....covivimireniiierieeeiesr et 35,525 36,059 534 1.5
EMErgency TOOMM VISILS ...c.ccocoiiiriiminniiininnneectsnse s 215,128 210,159 (4,969) 2.3)
OULPAHENE FACTOT «.....veoveeesresreoeeseeseneessiscssesssensssssss i ssesans 1.97 2.00 0.03 1.5
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The following table shows the sources of our revenues by payor for the periods presented, expressed as a
percentage of total revenues, including adjustments to estimated reimbursement amounts:

Three Months Ended
December 31,
2007 2008
IMEAICATE ...ttt ettt et e e s e e s e e e e ee e et 32.2% 30.7%
MEAICAI ...ttt ee et e 9.5 9.0
HMOs, PPOs and other private iMSUIETS ..........oovvvieieiueeeeeereeeeeeeeeeeeeeeees e sese s, 435 454
SEIF-PAY ....oveeereerienistrteetereee ettt ettt ettt et et st e e e e e s e e et 114 12.1
ODET ..ttt ettt e ettt e s ee e s et e et 34 2.8

100.0% 100.0%

The table above is inclusive of certain changes we have made to our historical practices regarding sources of
revenues. Specifically, we previously classified uninsured discounts as revenue deductions for HMOs, PPOs and
other private insurers. We changed the classification of uninsured discounts to revenue deductions for self-pay
revenues effective in our June 30, 2008 quarterly report on Form 10-Q for all periods previously reported. This
change had no impact on our historical results of operations. Generally, these reclassifications reduced self-pay as a
percentage of total revenues and increased HMOs, PPOs, and other private insurers as a percentage of total
revenues. We have determined that it is more appropriate to apply uninsured discounts as revenue deductions against
self-pay revenues rather than against HMOs, PPOs and other private insurers revenues.

Expenses

Salaries and Benefits

The following table summarizes our salaries and benefits expenses for the periods presented (dollars in millions,
except for salaries and benefits per equivalent admission): :

Three Months Ended December 31,

% of % of Increase % Increase
2007 Revenues 2008 Revenues  _(Decrease) _ (Decrease)
Salaries and benefits:
Salaries, wages, benefits and _ ,
contract 1labor ........ccccoovevevievirieinnen. $ 2473 384% $  262.0 38.8% $ 14.7 5.9%
Stock-based compensation.................. 6.3 1.0 59 0.9 (0.4) (6.7)
§ 2536 394% $§ 2679 39.7% $ 14.3 5.6%
Man-hours per equivalent admission...... 91.9 N/A 94.0 N/A 2.1 2.3%
Salaries and benefits per equivalent
adMISSION ...cvvvveeecreieereeec e § 2,612 N/A $ 27754 NA $ 142 5.4%

For the three months ended December 31, 2008, our salaries and benefits expense of $267.9 million increased to
39.7% as a percentage of revenues as compared to 39.4% in the same period last year. This increase was a result of
annual compensation increases for our employees, plus the impact of an increasing number of employed physicians
within our hospitals. Additionally, we experienced an overall increase in our benefit costs, most notably within our
medical benefit component. These increases were partially offset by improvements in our contract labor costs as
well as a slight decline in our stock-based compensation expense during the period. Our stock-based compensation
expense decline for the three months ended December 31, 2008, was due to the absence of a forfeiture rate
methodology change that was recorded in the same period last year. As we continue to employ an increasing number
of medical professionals including physicians, we expect that salaries and benefits as a percentage of revenues will

also increase.
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Supplies

The following table summarizes our supplies expense for the periods presented (dollars in millions, except for
supplies per equivalent admission):

Three Months Ended December 31,

% of % of Increase % Increase
2007 Revenues 2008 Revenues (Decrease)  _(Decrease)
SUPPLES .ot $ 88.8 13.8% $ 93.3 13.8% $ 4.5 52%
Supplies per equivalent admission.......... $ 966 NA $ 1,022 N/A § 56 5.8%

For the three months ended December 31, 2008, supplies expense of $93.3 million increased 5.2%, as compared
to $88.8 million in the same period last year. Similarly, our supplies per equivalent admission increased 5.8% to
$1,022, as compared to $966 in the same period last year. Supplies per equivalent admission increased as a result of
a higher utilization of more expensive supplies in areas such as orthopedics, cardiac devices and spine and bone. In
addition, our pharmacy and laboratory supply expenses increased over the 2007 period as we experienced an
increased utilization of more expensive drugs and blood products. Additionally, our other general supplies costs
incurred price increases resulting in an increase in our overall supply costs.

Other Operating Expenses
The following table summarizes our other operating expenses for the periods presented (dollars in‘millions):

Three Months Ended December 31,

% of % of Increase % Increase
2007  _ Revenues 2008 Revenues (Decrease) _(Decrease)
Professional eeS.....cccceeeeverreivrecercncnennes $ 15.7 24% $ 17.6 2.6% § 1.9 12.4%
UILIHES ovveeveeeerenreseneeesetneesesensiesansnnens 11.7 1.8 12.9 1.9 1.2 10.8
Repairs and maintenance........c.oeeeeervenee 14.1 2.2 14.7 2.2 0.6 3.8
Rents and 188S€S....covvveeeenmenecnieneiinnnnens 6.4 1.0 6.1 0.9 ©0.3) 4.7
TNSULANCE. .....vveerrercreerrreecereecreessvneransenses 7.4 1.2 10.7 1.6 33 44.8
Physician recruiting .........cocveeseresincreensens 4.7 0.7 5.8 0.9 1.1 23.1
CONtract SETVICES. ..cvevvreereveneesiinsreisiennnns 347 54 349 52 0.2 0.9
NON-INCOME tAXES ..vvveverrrririreeereeininins 8.2 1.3 10.0 1.5 1.8 19.1
Other ..o 15.0 2.3 14.9 2.2 (0.1) (0.5)
$ 1179 183% $__ 127.6 19.0% $ 9.7 8.2%

For the three months ended December 31, 2008, our other operating expenses of $127.6 million increased by
$9.7 million or 8.2%, as compared to $117.9 million in the same period last year. The $9.7 million increase in other
operating expenses for the three months ended December 31, 2008, was primarily the result of increases in
professional fees, utilities, insurance, physician recruiting and non-income taxes.

Our expense for professional fees paid to hospital-based physicians increased $1.9 million or 12.4% to $17.6
million during the three months ended December 31, 2008. As a shortage of physicians continues to become more
acute, we have experienced increasing professional fees in areas such as anesthesiology and emergency room
physician coverage. Also, an increasing number of physicians are demanding that our hospitals retain hospitalists
and that they be paid for call coverage in excess of what they are obligated to provide in order to maintain active
staff status at our hospitals. We expect these trends to continue and that professional fees as a percentage of revenue
will climb in future periods. '

Our utilities expense increased for the three months ended December 31, 2008 as compared to the same period
last year as a result of higher energy costs expérienced nationally. We anticipate a moderation in the overall level of
increase in our utility costs during 2009.

The increase in our insurance expense during the three months ended December 31, 2008, as compared to the
same period last year, was the result of a change in our professional and general liability claims accrual, as we
reduced the discount factor from 5.0% to 4.0% during the three months ended December 31, 2008. As a result of the
decrease in the discount factor, our professional and general liability claims expense increased by approximately
$2.4 million for the three months ended December 31, 2008.
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Physician recruiting expense increased 23.1% to $5.8 million in the three months ended December 3 1, 2008, as
compared to the same period last year. The increase is primarily the result of an increase in the amortization expense
associated with a greater number of physician minimum revenue guarantees outstanding and an increase in
recruiting fees paid. To attract and retain qualified physicians, hospitals in small communities are increasingly
required to guarantee that these physicians will meet or exceed negotiated minimum income levels. We expect to
experience an increasing number of physician minimum revenue guarantee arrangements and, accordingly, we
anticipate higher recruiting fees and increases to the amortization expense associated with the physician minimum
revenue guarantee intangible asset during 2009.

Non-income taxes increased during the three months ended December 31, 2008, as compared to the same period
last year, as a result of the absence of certain sale, use and property tax credits recorded in the 2007 period.

Provision for Doubtful Accounts

The following table summarizes our provision for doubtful accounts and related key indicators for the periods
presented (dollars in millions):

Three Months Ended December 31,

% of % of Increase % Increase
2007 Revenues 2008 Revenues (Decrease) (Decrease)
Provision for doubtful accounts............... $ 79.1 123% $ 78.5 11.6% $ (0.6) (0.8)%
Related Key Indicators: ~ ,
Charity caré write-0ffs............cococe...... $ 11.0 0.7% $ 13.7 08% $ 2.7 23.5%
Self-pay revenues, net of charity
care write-offs and uninsured
diSCOUNES ..ooovvevenreriieee e $ 73.2 11.4% § 81.6 121% $ 8.4 11.5%
Net revenue days outstanding (at
end of period).......cccovuvrevererererennenen. 424 N/A 42.4 N/A — —%

Our provision for doubtful accounts of $78.5 million, or 11.6% of revenues, for the three months ended
December 31, 2008, decreased slightly from $79.1 million, or 12.3% of revenues, as recognized in same period last
year. The 70 bps improvement as a percentage of revenues is due to our strategic efforts leading to improved cash
collections. Specifically, we experienced an increase in both up-front cash collections and collections related to
insured receivables for the three months ended December 31, 2008, as compared to the same period last year. The
decrease in our provision for doubtful accounts was partially offset by an increase in our charity care write-offs that
were primarily attributable to an increase in our self-pay revenues. We do not report charity care in our revenues or
in our provision for doubtful accounts as it is our policy not to pursue collections of amounts related to these
patients. Overall, net revenue days outstanding remained unchanged at 42.4 days as of December 31, 2008 as
compared to December 31, 2007. The provision and allowance for doubtful accounts are critical accounting
estimates and are further discussed in “Critical Accounting Estimates.”

Depreciation and Amortization

Our depreciation and amortization expense increased $2.1 million for the three months ended December 31,
2008 to $34.3 million, or 5.1% of revenues, as compared to $32.2 million, or 5.0% of revenues, in the same period
last year. The increase in our depreciation and amortization expense is largely a result of capital improvement
projects completed during 2008, normal replacement costs of facilities and equipment and the amortization of
separately identifiable intangible assets such as non-compete agreements.

Interest Expense

Our interest expense of $21.8 million or 3.2% of revenues, for the three months ended December 31, 2008 was
comparable to $21.8 million, or 3.4% of revenues, for the same period last year. As a result of a recently issued
accounting pronouncement, FSP APB 14-1, “Accounting for Convertible Debt Instruments That May Be Settled in
Cash Upon Conversion (Including Partial Cash Settlement)” (“FSP APB 14-17), we must compute and recognize
additional interest expense on our convertible debt instruments beginning in 2009. FSP APB 14-1 requires
retrospective application for all periods presented. We estimate that the impact of this new accounting standard will
increase our interest expense by $21.1 million during 2009. For a further discussion of our debt and corresponding
interest rates, see “Liquidity and Capital Resources — Debt.”

42



Minority Interests in Earnings of Consolidated Entities

Minority interests in earnings of consolidated entities were $0.6 million for the three months ended
December 31, 2008. Minority interests in earnings of consolidated entities represents the allocable portion of income
or loss of our less than 100% owned entities that we control to which the minority interest holders are entitled based
upon their portion of certain of the subsidiaries that they own.

Provision for Income Taxes

The provision for income taxes was $17.7 million, or 2.6% of revenues for the three months ended December 31,
2008, as compared to $18.1 million, or 2.9% of revenue for the same period last year. The decline in the tax
provision was primarily the result of reductions in our long-term income tax liability as certain statutes of limitation
lapses occurred during for the three months ended December 31, 2008. This reduction was partially offset by
significant increases in our deferred tax valuation allowance during the same period.

For the Years Ended December 31, 2007 and 2008

Revenues

The 5.2% increase in our revenues for 2008 as compared to 2007, was primarily the result of an increase in our
revenues per equivalent admission. Revenues per equivalent admission increased 5.8% to $7,192, as compared to
$6,795 in 2007. This increase is largely a result of changes in the acuity of our patients; service mix changes related
to volume growth in higher reimbursement outpatient diagnostic services, including CTs; MRIs and cardiac
catheterization; the impact of favorable commercial pricing, inclusive of improvements in third party payor
contracting and benefits associated with Medicare’s hospital market basket updates. Additionally, we experienced
favorable adjustments to our estimated reimbursement settlements that increased revenues by $7.1 million and $8.0
million for the years ended December 31, 2008 and 2007, respectively.

Revenues during 2008 were negatively impacted by declines in our equivalent admissions. Equivalent
admissions of 375,539 for 2008 declined 0.6%, as compared to 377,994 for 2007, as a result of fewer admissions
and overall declines in our inpatient surgeries. Although many of our hospitals experienced widespread flu
outbreaks in February and March of 2008, the resulting increase in our emergency room visits did not fully offset
our total decline in equivalent admissions for the year. During 2008, our volumes were negatively impacted by the
temporary closure of three of our hospitals in Louisiana, as a result of Hurricane Gustav, as well as the permanent
closure of certain unprofitable service lines at a few of our hospitals. Additionally, during 2008 we experienced a
shift from inpatient admissions to outpatient observations for a portion of our patient population, which further
contributed to the decline in equivalent admissions. Although we experienced equivalent admission declines, our

volume improved in certain aspects of our business, such as in outpatient diagnostic services, including CT imaging
and laboratory services.

The following table shows the key drivers of our revenues for the periods presented:

Years Ended
December 31,
Increase % Increase
2007 2008 {Decrease) (Decrease)
AQITISSIONS 1.vveeeveeeenreeerrereeiaeeeeenesesasessesessnessseeessnuesssssnseessrasansnanens 191,778 188,713 (3,065) (1.6)%
Equivalent admiSsions .......cooeeeierietrmnsnnieseenensiiiimenes s 377,994 375,539 (2,455) (0.6)
Revenues per equivalent admiSsion.........cevreeniemscesinicianiinnnens $6,795 $7,192 $397 5.8
Medicare case MiX MNAEX ....oovveveerrerriverirrreeereeseessessssessesssesssssnes: 1.24 1.27 0.03 2.4
Average length of stay (days) ......ccooveeirennenccinieee, 43 43 — —
INPAtIENt SULGELIES......cvvererceeiereteirt sttt e 56,732 54,775 (1,957) (B4
OUutpatient SUTZETIES ........ivveerirrrrries et 144,438 145,041 603 0.4
EMErgency TOOM VISILS ....vviviriereiiiaiininisisen et 868,960 873,862 . 4902 0.6
OULPALIENT FACLOT .....cocuiviiiiirinninieie sttt 1.97 1.99 0.02 1.0
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The following table shows the sources of our revenues by payor for the periods presented, expressed as a
percentage of total revenues, including adjustments to estimated reimbursement amounts:

Years Ended
December 31,
’ 2007 2008
IMEAICATE ...ttt s e st 32.6% 31.2%
MEAICAIA ...ttt e e 9.7 9.5
HMOs, PPOs and other private inSUTerS .................oweveevreeeeoereeeosesooeooooooooooooooo 42.7 44.5
SEI-PAY ..ot e e —— 11.7 12.0
OBRET .o 33 2.8

100.0% 100.0%

The table above is inclusive of certain changes we have made to our historical practices regarding sources of
revenues. Specifically, we previously classified uninsured discounts as revenue deductions for HMOs, PPOs and
other private insurers. We changed the classification of uninsured discounts to revenue deductions for self-pay
revenues effective in our June 30, 2008 quarterly report on Form 10-Q for all periods previously reported. This
change had no impact on our historical results of operations. Generally, these reclassifications reduced self-pay as a
percentage of total revenues and increased HMOs, PPOs, and other private insurers as a percentage of total
revenues. We have determined that it is more appropriate to apply uninsured discounts as revenue deductions against
self-pay revenues rather than against HMOs, PPOs and other private insurers revenues.

Expenses
Salaries and Benefits

The following table summarizes our salaries and benefits expenses for the periods presented (dollars in millions,
except for salaries and benefits per equivalent admission): '

Years Ended December 31,
% of - % of Increase % Increase
2007 Revenues 2008 Revenues (Decrease) __(Decrease)
Salaries and benefits: .
Salaries, wages, benefits and contract :
IaDOT...oviiceec e e, $ 9874 385%.% 1,041.9 385% $ 54.5 5.5%
Stock-based compensation...................... 187 0.7 23.5 0.9 4.8 25.6
$§ 1,006.1 39.2% $ 1,065.4 394% $ 59.3 5.9%
Man-hours per equivalent admission........ 89.5 N/A 90.9 N/A 1.4 1.6%
Salaries and benefits per equivalent
AdMISSION ..uvvevereeretiececeee e, $ 2,529 NA § 2662 NA § 133 5.3%

Our salaries and benefits expense of $1,065.4 million or 39.4% of revenues during 2008, increased $59.3 million
from $1,006.1 million or 39.2% percent of revenues, in 2007. This increase was a result of annual compensdtion
increases for our employees, plus the impact of an increasing number of employed physicians within our hospitals.
Additionally, we experienced an overall increase in our benefit costs, most notably within our medical benefit
component. These increases were partially offset by improvements in our contract labor costs during 2008. Our
stock-based compensation increased in 2008, as compared to 2007, as a result of an increase in the number of
outstanding unvested stock options and nonvested stock during 2008. As we continue to employ an increasing

number of medical professionals including physicians, we expect that salaries and benefits as a percentage of
revenues will also increase.

Supplies

The following table sunmarizes our supplies expense for the periods presented (dollars in millions, except for
supplies per equivalent admission):

Year Ended December 31,
% of % of Increase % Increase
2007 Revenues 2008 Revenues (Decrease) (Decrease)
SUPPLES .o $ 3522 137% $ 3726 ° 13.8% $ 20.4 5.8%
Supplies per equivalent admission.......... $ 932 N/A § 992 N/A § 60 6.4%
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During 2008, our supplies expense of $372.6 million increased 5.8%, as compared to $352.2 million in 2007.
Similarly, our supplies per equivalent admission increased 6.4% to $992, as compared to $932 in 2007. Our supplies
per equivalent admission increased as a result of higher utilization of more expensive supplies in areas such as
orthopedics, cardiac devices and spine and bone. In addition, our pharmacy and laboratory supply expenses
increased over 2007 as we experienced increased utilization of more expensive drugs. We continue to experience
overall price increases in supply costs, particularly those related to pharmaceutical products, orthopedic implants,
blood products and other surgical-related supplies.

Other Operating Expenses

The following table summarizes our other operating expenses for the periods presented (dollars in millions):

Years Ended December 31,

% of % of Increase % Increase
a 2007 Revenues 2008 Revenues (Decrease) __ (Decrease)
Professional fe€s.......covvveeevevveniiiiiiinnnne $ 59.7 . 23% $ 65.4 24% $ 5.7 9.5%
UHIEES vovverreeereeetreeereeeneeconeniesiesneesenas 47.0 1.8 51.5 1.9 4.5 9.6
Repairs and maintenance..........oocvevvveneees 53.7 2.1 56.8 2.1 3.1 5.7
Rents and 1ases.....c.covveeervniivenerneesiennns 258 1.0 25.6 1.0 0.2) (0.6)
TNSUTANCE. ....veeeeeevieerreeereeeesnererncseniensnns 33.2 1.3 423 1.6 9.1 27.7
Physician recruiting .........cceeeeeeeierenicnnenn 14.4 0.6 22.0 0.8 7.6 52.7
CoNtract SEIVICES...ccevruerereeerrrereerinnnsnne 135.0 5.3 136.3 5.0 1.3 1.0
NON-INCOME TAXES .oeeeerreeeerceerierererannnans - 36.5 i.4 39.1 1.5 2.6 7.0
OtheEr ..ot scesessatensees 58.7 2.2 60.8 2.2 2.1 34
$ 4640 18.0% $  499.8 18.5% $ 358 7.7%

During 2008, our other operating expenses of $499.8 million increased by $35.8 million or 7.7%, as compared to
$464.0 million during 2007. With the exception of rents and leases, each component of our other operating expenses
experienced increases in 2008. As the most significant increases occurred in professional fees, utilities, insurance
and physician recruiting, explanations for these changes are as follows.

Our expense for professional fees paid to hospital-based physicians increased $5.7 million or 9.5%, to $65.4
million during 2008. As a shortage of physicians continues to become more acute, we have experienced increasing
professional fees in areas such as anesthesiology and emergency room physician coverage. Also, an increasing
number of physicians are demanding that our hospitals retain hospitalists and that they be paid for call coverage in
excess of what they are obligated to provide in order to maintain active staff status at our hospitals. We expect these
trends to continue and that professional fees as a percentage of revenue will climb in future periods.

Our utilities expense increased during 2008 as compared to 2007, as a result of higher energy costs experienced
nationally. We anticipate a moderation in the overall level of increase in our utility costs during 2009.

Our insurance expense increased $9.1 million, or 27.7%, to $42.3 million, during 2008 as compared to 2007.
This increase in insurance expense during 2008 was the result of an increase in our reserves for professional and
general liability claims as a result of higher anticipated settlements for certain claims and an increase in our
professional and general liability claims accrual, as we reduced the discount factor from 5.0% to 4.0%. As a result of
the decrease in the discount factor, our professional and general liability claims expense increased by approximately
$2.4 miltion for 2008.

Physician recruiting expense increased 52.7% to $22.0 million during 2008 as compared to 2007. The increase is
primarily the result of an increase in the amortization expense associated with a greater number of physician
minimum revenue guarantees outstanding and an increase in recruiting fees paid. To attract and retain qualified
physicians, hospitals in small communities are increasingly required to guarantee that these physicians will meet or
exceed negotiated minimum income levels. We expect to experience an increasing number of physician minimum
revenue guarantee arrangements and, accordingly, we anticipate higher recruiting fees and increases to the
amortization expense associated with the physician minimum revenue guarantee intangible asset.
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Provision for Doubtful Accounts

The following table summarizes our provision for doubtful accounts and related key indicators for the periods
presented (dollars in millions): :

- Years Ended December 31,

% of % of Increase % Increase

2007 Revenues 2008 Revenues (Decrease) (Decrease)

Provision for doubtful accounts............ $ 3070 12.0% $ 3132 11.6% $ 6.2 2.0%

Related Key Indicators: »

Charity care write-offs..................... $ 50.5 0.8% $ 53.7 0.8% $ 32 6.1%
Self-pay revenues, net of charity

care write-offs and uninsured

diSCOUNtS ...ooveiiiiie e $ 3000 11.7% $§ 3245 12.0% $ 24.5 8.2%
Net revenue days outstanding (at

end of period).......ccouveviiriiriennnn, 42.4 N/A . 424 N/A — —%

Our provision for doubtful accounts of $313.2 million or 11.6% of revenues, for 2008, increased $6.2 million
from $307.0 million or 12.0% of revenues, in 2007. The 40 bps reduction as a percentage of revenues is due to our
strategic efforts leading to improved cash collections. Specifically, we experienced an increase in both up-front cash
collections and collections related to insured receivables during 2008 as compared to 2007. In addition, the decrease
in our provision for doubtful accounts as a percentage of revenues was reduced by the impact of a self-pay discount
program at our Tennessee hospitals that became effective July 1, 2007. The decrease in the provision for doubtfiil
accounts as a percentage of revenue was partially offset by an increase in charity care write-offs that were primarily
attributable to an increase in our self-pay revenues. We do not report charity care in revenues or in our provision for
doubtful accounts as it is our policy not to pursue collections of amounts related to these patients. Overall, net
revenue days outstanding remained unchanged at 42.4 days as of December 31, 2008 as compared to December 31,
2007. The provision and allowance for doubtful accounts are critical accounting estimates and are further discussed
in “Critical Accounting Estimates.”

Depreciation and Amortization

Our depreciation and amortization expense increased $2.7 million during 2008 to $132.1 million, or 4.9% of
revenues, as compared to $129.4 million or 5.0% of revenues during 2007. The increase in our depreciation and
amortization expense is largely due to capital improvement projects completed during 2008, normal replacement
costs of facilities and equipment, and the amortization of separately identifiable intangible assets such as non-
compete agreements. Additionally, during 2007, we revised purchase price allocations for certain of our acquisitions
that occurred in 2006. As a result of the purchase price allocation changes, we recognized an increase in our
depreciation and amortization expense of $3.2 million during 2007. Excluding this $3.2 million adjustment, our
depreciation and amortization expense increased $5.9 million during 2008 and depreciation and amortization
expense as a percentage of revenues was consistent at 4.9% in both years.

Interest Expense

Our interest expense of $88.0 million decreased during 2008 by $6.5 million, as compared to $94.5 million
recognized in 2007. The decrease is primarily the result of decreases in our outstanding debt balances and lower
interest rates under our 3'/,% Notes as compared to our Senior Secured Credit Facilities. In May 2007, we issued a
total of $575.0 million of our 3'/,% Notes. The net proceeds of approximately $561.7 million were used to repay a
portion of the outstanding borrowings under our Senior Secured Credit Facilities. Our weighted-average monthly
interest-bearing debt balance, excluding capital leases, decreased from $1,577.1 million during 2007 to $1,513.7
million during 2008. This decrease was partially offset by an increase in interest expense related to our interest rate
swap. The increase in our interest rate swap interest expense during 2008, as compared to 2007, was the result of an
increase in the spread between our payment rate, which is based on an annual fixed rate of 5.585% and our receipt
rate, which is based on the prevailing three-month LIBOR floating rate. For further discussion of our interest rate
swap, see “Liquidity and Capital Resources — Interest Rate Swap.”
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As a result of a recently issued accounting pronouncement, FSP APB 14-1, we must compute and recogmze
additional interest expense on our convertible debt instruments beginning in 2009. FSP APB 14-1 requires
retrospective application for all periods presented. We estimate that the impact of this new accounting standard will
increase our interest expense by $21.1 million during 2009. For a further discussion of our debt and corresponding
interest rates, see “Liquidity and Capital Resources — Debt.”

Impairment of Long-Lived Assets

We incurred a $1.2 million pre-tax impairment loss in continuing operations during 2008. This impairment
charge relates to the impairment of certain operating assets for which the existing carrying amount exceeded their
current estimated fair value.

Minority Interests in Earnings of Consolidated Entities

Minority interests in earnings of consolidated entities were $2.2 million for 2008. Minority interests in earnings
of consolidated represents the allocable portion of income or loss of our less than 100% owned entities that we
control to which the minority interest holders are entitled based upon their portion of certain of the subsidiaries that
they own.

Provision for Income Taxes

The provision for income taxes was $88.1 million or 3.3% of revenues during 2008, as compared to $85.8
million or 3.3% of revenues during 2007. The effective tax rate declined in 2008 to 38.9% as compared to 40.2% in
2007 as a result of the reductions in our long-term income tax liability from statutes of limitation lapses. This

reduction, however, was partially offset by significant increases in our deferred tax valuation allowance during
2008.

For the Years Ended December 31, 2006 and 2007
Revenues

The 9.9% increase in our revenues for 2007as compared to 2006 was primarily the result of an increase in
revenues per equivalent admission plus the impact of increased equivalent admissions. Revenues per equivalent
admission increased by 4.3% to $6,795 during 2007 as compared to $6,513 in 2006. This increase is largely due to -
the impact of favorable commercial pricing, inclusive of improvements in third party payor contractmg, as well as
benefits associated with Medicare’s hospital market basket updates. Additionally, we experienced favorable
adjustments to our estimated reimbursement settlements that increased revenues by $8.0 million during 2007 and
$12.6 million during 2006. Equivalent admissions of 377,994 for 2007 increased 5.4%, as compared to 358,724 for
2006. We experienced year over year increases in both inpatient and outpatient surgeties as well as emergency room
visits, which contributed to the increase in equivalent admissions. In addition, our equivalent admissions beneﬁted
from the full year impact of our July 1, 2006 acquisition of two hospitals from HCA. '

The following table shows the key drivers of our revenues for the periods presentedi f

Years Ended
_ December 31, : % Increase
) __2006 2007 Increase (Decrease)

AJMISSIONS .1ovverevreereeireeiereereetrerreseeeeetessneseesmeressastisssssianssane 184,339 191,778 7439 . 4.0%
Equivalent admiSSions .........cceveveiriiiniinmneinniineeneeesssieeseens 358,724 377,994 19,270 5.4
Revenues per equivalent admission.........c.ovvereveciincioninniniinsnons $ 65138 6,795 § 282 43
Medicare case miX INdeX ....ocoeeeeeivieeecireeerennns e eerirrreeenrrrebaraaannns 1.23 1.24 0.01 0.1
Average length of stay (days) .......coiiiviiininnni, 4.2 43 0.1 2.4
INPAtIEnt SUTZETIES. .cvevueeeerereieeritire ettt e eseeses s et ees 54,893 56,732 . 1,839 34
OUutpatient SUTZETIES ....oevveiiiiriiiinitiirne ettt ettt 138,013 144,438 6,425 4.7
Emergency room ViSits ......coceveeerierieiininiiinsenesnseieteiecaeneas 812,115 868,960 56,845 7.0
Outpatient factor........coeiurereerererreeiniii e 1.95 1.97 0.02 0.1
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The following table shows the sources of our revenues by payor for the periods presented, expressed as
percentages of total revenues, including adjustments to estimated reimbursement amounts:

2006 2007
MEQICATE ...ttt ettt et r s 34.8% 32.6%
MEICRIA ...ttt s e et e 10.1 9.7
HMOs, PPOs and other private inSUIETS ..............ccuiuerieeuerinioeeeesereeeeeeeeeseeeesere s eeesesev s 39.2 427
SEIE-PAY ..ottt et ettt st s e 12.0 11.7
OBET ..ottt e er e e s s 3.9 33
100.0% 100.0%
Expenses

Salaries and Benefits

The following table summarizes our salaries and benefits expenses for the periods presented (dollars in millions,
except for salaries and benefits per equivalent admission):

Years Ended December 31
% of % of % Increase
2006 Revenues 2007 Revenues Increase (Decrease)
Salaries and benefits:
Salaries, wages, benefits and contract
18DOT .....ocviviieeccee e $ 9049 38.7% $§ 9874 38.5% $ 82.5 9.1%
Stock-based compensation...................... 13.1 0.6 18.7 0.7 5.6 42.6
$ 9180 39.3% $§ 1,006.1 39.2% §$ 88.1 9.6%
Man-hours per equivalent admission...... 89.9 N/A 89.5 N/A 0.4) 0.4)
Salaries and benefits per equivalent
AdMISSION ...v.eveveviriceieir et $ 2,438 NA $ 2,529 NA § 91 3.7

Our salaries and benefits expense of $1,006.1 million during 2007, or 39.2% of revenues, increased $88.1
million from $918.0 million or 39.3% percent of revenues during 2006. This increase in 2007 as compared to 2006
is primarily the result of our annual compensation increases for our employees, the impact of our July 1, 2006
acquisition of two hospitals from HCA and an increase in the number of our employed physicians and other nursing
and clinical personnel. Furthermore, our salaries and benefits increased during 2007 as compared to 2006 as a result
of an increase in our ESOP expense. During 2007 and 2006, our ESOP expense had two components, common stock
and cash. Shares of our common stock were allocated ratably to employee accounts, based on employee salaries and
wages at a rate of 23,306 shares per month. The ESOP expense amount for the common stock component was
determined using the average market price of our common stock released to participants in the ESOP. The cash
component was determined using the average market price of our common stock released to participant in the ESOP
as well as a discretionary component, both of which were impacted by the amount of forfeitures in the ESOP. We
made $5.1 million of discretionary cash contributions to the ESOP during 2007 and $3.9 million of discretionary
cash contributions to the ESOP during 2006.

The increase in our stock-based compensation expense is the result of an increase in the number of outstanding
unvested stock options and nonvested stock and a change in our forfeiture rate methodology. We changed from a
static forfeiture rate methodology to a dynamic forfeiture rate methodology during 2007. The dynamic forfeiture rate
methodology incorporates the lapse of time into the resulting stock-based compensation expense calculation and
results in a forfeiture rate that diminishes as the granted awards approach their vest dates. Accordingly, the dynamic
forfeiture rate methodology results in a more consistent stock-based compensation expense calculation over the

vesting period of the award. This change in methodology resulted in a higher stock-based compensation expense
during 2007 as compared to 2006.
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Supplies

The following table summarizes our supplies expense for the periods presented (dollars in millions, except for
supplies per equivalent admission):

Year Ended December 31,
% of % of Increase % Increase
2006 Revenues 2007 Revenues (Decrease) (Decrease)
SUPPLIES ..o $  326.1 14.0% $ 3522 13.7% $ 26.1 8.0%
Supplies per equivalent admission......... $ 909 N/A § 932 N/A $ 23 2.5%

During 2007, our supplies expense of $352.2 million increased 8.0% or $26.1 million, as compared to $326.1
million in 2006. A large portion of the $26.1 million increase during 2007 is due to the full year impact of our July
1, 2006 acquisition of two hospitals from HCA. Our supplies per equivalent admission increased 2.5% to $932
during 2007, as compared to $909 in 2006. This modest increase in supplies per equivalent admission was largely
due to overall pricing increases, particularly those related to pharmaceutical products, orthopedic implants,
implantable cardiac devices, blood costs and other surgical-related supplies. Furthermore, supplies as a percentage
of revenues decreased as a result of our continuing efforts to effectively manage supply costs and increased
synergies based on our participation in a group purchasing organization.

Other Operating Expenses

The following table summarizes our other operating expenses for the periods presented (dotlars in millions):

Years Ended December 31,

% of % of Increase % Increase

2006 Revenues 2007 Revenues (Decrease) __(Decrease)
Other operating expenses:
Professional fees ........oovvveerveerverereeiiiennns $ 42.4 1.8% $ 59.7 2.3% $ 17.3 40.8%
UTTHEES ovveereeeeeeernereieesraeereresemereesnnenees 44.7 1.9 47.0 1.8 2.3 5.1
Repairs and maintenance .........coooccevene 48.4 2.1 53.7 2.0 53 11.1
Rents and 1€aS€S.......vvvieeeievierceeeeenninnnnnes 23.0 1.0 25.8 1.0 2.8 12.0
INSULANCE...evvvvevevvvreerererererareeerereressnsssnnnnes 253 1.1 33.2 1.3 7.9 31.0
Physician recruiting .........o.coceerneeicrensies 16.5 0.7 14.4 0.6 2.D (12.5)
CONtract SEIVICES....vvereevurererireecsisvesennnens 117.1 5.0 1350 5.3 17.9 15.2
NON-INCOME tAXES ...vvveievereeresmereerinenaenes 32.7 1.4 36.5 14 38 11.8
OtNET oot et 47.3 2.0 58.7 2.3 11.4 24.2

§ 3974 17.0% $__ 4640 18.0% $ 66.6 16.8

During 2007, our other operating expenses of $464.0 million increased by $66.6 million or 16.8%, as compared
to $397.4 million during 2006. A portion of this increase is the result of our July 1, 2006 acquisition of two hospitals
from HCA. With the exception of physician recruiting, each component of our other operating expenses experienced
increases in 2007 as compared to 2006. As the most significant changes occurred in professional fees, repairs and
maintenance, insurance, contract services and other, explanations for these components are as follows.

Our expense for professional fees paid to hospital-based physicians increased $17.3 million or 40.8%, to $59.7
million during 2007. As the shortage of physicians continues to become more acute, we have experienced increasing
professional fees in areas such as anesthesiology and emergency room physician coverage. Also, an increasing
number of physicians are demanding that our hospitals retain hospitalists and that they be paid for call coverage in
excess of what they are obligated to provide in order to maintain active staff status at our hospitals.

Repairs and maintenance expense increased during 2007 as compared to 2006 as a result of increasing levels of
property and equipment that require on-going maintenance and repair services.

Insurance, inclusive of our professional and general liability claims expense, increased during 2007 as compared
to 2006, primarily as a result of an increase in our professional and general liability claims liability from increased
estimated settlements plus an overall increase in the volume of potential claims.
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Contract services increased $17.9 million to $135.0 million during 2007 as a result of increased accounts
receivable collection fees and fees related to our conversion of the clinical and patient accounting information
system applications at certain hospitals.

Other expenses increased during 2007 as compared to 2006, largely as a result of increased legal and accounting
fees, recruitment expenses and other miscellaneous expenses.

Provision for Doubtful Accounts

The following table summarizes our provision for doubtful accounts and related key indicators for the periods
presented (dollars in millions):

Years Ended December 31,

% of % of Increase % Increase
2006 Revenues 2007 Revenues (Decrease) _ (Decrease)
Provision for doubtful accounts.............. $ 2500 10.7% $  307.0 12.0% $ 57.0 22.8%
Related Key Indicators:
Charity care write-offs...............cccune..... $ 40.5 0.8% $ 50.5 0.8% $ 10.0 24.9%
Self-pay revenues, net of charity care
write-offs and uninsured discounts....... $ 2797 12.0% $  300.0 11.7% $ 20.3 7.3%
Net revenue days outstanding (at end
of period) .......c.ccovveveivieecriieeeeenn. 43.0 N/A 42.4 N/A (0.6) (1.4)%

Our provision for doubtful accounts of $307.0 million or 12.0% of revenues during 2007, increased $57.0
million from $250.0 million or 10.7% of revenues in 2006. The provision for doubtful accounts relates principally to
self-pay amounts due from patients. The increase in our provision for doubtful accounts and charity care write-offs
during 2007 as compared to 2006 was partially a result of our July 1, 2006 acquisition of two hospitals from HCA.
As a percentage of revenues, our provision for doubtful accounts increased during 2007 as compared to 2006
primarily as a result of an increase in self-pay revenues and increased co-payments and deductibles. We do not
report charity care in our revenues or in our provision for doubtful accounts as it is our policy not to pursue
collections of amounts related to these patients. Overall, net revenue days outstanding improved to 42.4 days as of
December 31, 2007 from 43.0 days as of December 31, 2006. The provision and allowance for doubtful accounts are
critical accounting estimates and are further discussed in “Critical Accounting Estimates.”

Depreciation and Amortization

Our depreciation and amortization expense increased $24.0 million during 2007 to $129.4 million or 5.0% of
revenues, as compared to $105.4 million or 4.5% of revenues during 2006. Our depreciation and amortization
expense increased in 2007 as compared to 2006, partially as a result of our July 1, 2006 acquisition of two hospitals
from HCA and an increase in depreciable fixed assets from capital projects that we completed during 2007.
Additionally, during 2007 and 2006, we revised purchase price allocations for certain 2006 and 2005 acquisitions,
respectively. As a result of the purchase price allocation changes, we recognized an increase in depreciation and
amortization expense of $3.2 million during 2007 and a decrease in depreciation and amortization expense of $13.5
million during 2006. After normalization for these adjustments, depreciation and amortization expense as a
percentage of revenues for both 2007 and 2006 are comparable.

Interest Expense

Our interest expense decreased $6.3 million to $94.5 million during 2007, as compared to $100.8 million during
2006. This decrease is primarily the result of decreases in our outstanding debt balances and lower interest rates
under our 3'/,% Notes as compared to our Senior Secured Credit Facilities. In May 2007, we issued a total of $575.0
million of our 3'/,% Notes. The net proceeds of approximately $561.7 million were used to repay a portion of the
outstanding borrowings under our Senior Secured Credit Facilities. Our weighted-average monthly interest-bearing
debt balance decreased from $1,642.7 million during 2006 to $1,577.1 million during 2007. For a further discussion
of our long-term debt, see “Liquidity and Capital Resources—Debt.”
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Minority Interests in Earnings of Consolidated Entities

Minority interests in earnings of consolidated entities were $1.7 million during 2007. Minority interests in
earnings of consolidated represents the allocable portion of income or loss of our less than 100% owned entities that

we control to which the minority interest holders are entitled based upon their portion of certain of the subsidiaries
that they own.

Provision for Income Taxes

Our provision for income taxes was $85.8 million or 3.3% of revenues during 2007, as compared to $93.2
million or 4.0% of revenues during 2006. Our provision for income taxes decreased during 2007 as compared to
2006, primarily as a result of lower income from continuing operations. The decrease in income from continuing

operations plus increases in our deferred tax valuation allowance for 2007 resulted in a higher effective tax rate as
compared to 2006.

Discontinued Operations

A summary of our operating results of our discontinued operations for the years ended December 31, 2006, 2007
and 2008 were as follows (in millions, except for per share amounts):

2006 2007 2008
Revenues........cooeeeeeernrninnanan. frreeet et bbbttt $ 2120 % 1206 $ 53.0
Loss from discontinued Operations.................o.oweeeeeeeeoeeerooeeoeoeoeeoeoeooeeoos $ 29 % (86) % (6.3)
Impairment ChArGe ..........covuirueieieieeicetceeeeeeee e — (16.5) (17.1)
Gain (loss) on sale 0f OSPILAIS ...........c.cuviveeeeeeeeeeeee oo 4.2 (0.6) (0.3)
Income (loss) from discontinued OPErations..............oocovevevveveveveoeeeoooeoeeoo $ 138 (25718 (23D
Diluted earnings (loss) per share from discontinued operations....................... A 003 § (044)% (049

From time to time, we evaluate our facilities and may sell assets which we believe may no longer fit with our
long-term strategy for various reasons. Please refer to Note 3 to our consolidated financial statements included in
this report for a discussion of facilities that we have sold or identified for disposal in recent years. Our results of

operations, net of income taxes, of our previously sold facilities and those identified for disposal are reflected as
discontinued operations.

For the Year Ended December 31, 2008

In September 2008, we committed to sell Opelousas and Starke. We are actively engaged in negotiations with
respect to both facilities and currently anticipate selling both hospitals by no later than September 30, 2009. In
connection with the identification of Opelousas and Starke for disposal, we recognized combined impairment
charges of $19.4 million, net of income taxes, or $0.36 loss per diluted share during 2008. The impairment charges
include the impairment of property and equipment as well as allocated goodwill.

Effective April 1, 2008, we terminated the existing lease agreement for Colorado River Medical Center
(“Colorado River”) and transferred substantially all of the operating assets and certain net working capital of the
hospital to the Needles Board of Trustees of Needles Desert Communities Hospital (the “Needles Board of
Trustees™). In connection with the termination of the lease agreement we recognized a favorable impairment
adjustment of $2.3 million, net of income taxes, or $0.04 per diluted share during 2008. The impairment adjustment
relates to the reversal of a portion of the previously recognized impairment charge recognized during 2007 for
certain net working capital components for which we anticipated receiving no consideration that were ultimately
excluded from the assets transferred to the Needles Board of Trustees.
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For the year ended December 31, 2007

In March 2007, we signed a letter of intent with the Needles Board of Trustees to transfer to them substantially
all of the operating assets and net working capital of Colorado River plus $1.5 million in cash, which approximated
the net present value of future lease payments due under the lease agreement between us and the Needles Board of
Trustees in consideration for the termination of the existing operating lease agreement. In connection with the
signing of the letter of intent in March 2007, we recognized an impairment charge of $8.7 million, net of income
taxes, or $0.15 per diluted share during 2007. The impairment charge relates to goodwill impairment and the write-
down of the property and equipment and certain net working capital that was originally to be transferred to the
Needles Board of Trustees, for which we anticipated receiving no consideration.

Effective July 1, 2007, we completed the sale of Coastal Carolina Medical Center to Tenet Healthcare
Corporation (“Tenet”). In connection with the execution of the definitive agreement with Tenet, during 2007, we
recognized an impairment charge of $7.8 million, net of income taxes, or $0.14 loss per diluted share. The
impairment charges include the impairment of property and equipment, certain net working capital and intangibles
as well as allocated goodwill.

Liquidity and Capital Resources
Liquidity

Our primary sources of liquidity are cash flows provided by our operations and our debt borrowings. We believe
that our internally generated cash flows and amounts available under our debt agreements will be adequate to service
existing debt, finance internal growth, expend funds on capital expenditures and fund certain small to mid-size
hospital acquisitions.

The following table presents summarized cash flow information for the years ended December 31 for the periods
indicated (in niillions):

~_2006 2007 2008
Net cash flows provided by continuing operations.............ce.coeceveuevevrereeeenenen. § 2578 $§ 2414 $ - 3466
Less: Purchase of property and equipment ...........ccoueuvveeeieieverceeeieieeeeeeeeeenion. (194.0) (158.4) (157.6)
Free operating cash floW.........ccoeoiiiiiinineie e 63.8 83.0 189.0
Acquisitions, net of cash acquUIred............coveveeieveiiiieeiiiecceeeeeee e (281.3) — (21.8)
Proceeds from sale 0f hospitals .......ccccecoiviviniereeceeeeee e 69.0 107.4 —
- Proceeds from DOITOWINGS .....c.cccevvieieiiieriiiieeee et 260.0 615.0 10.4
Payments 0N DOITOWINZS. .....ecvviieriiiiirereeieeieieteetee e eee e eeneneans (110.0) (765.9) (10.1)
Proceeds from exercise of stock OPtONS..........cvcvevveeeiiiieieeeeeeceeeeeeeeee e 0.6 12.7. 3.6
Proceeds for the completion of a new hospital .............ccvvveeevevvveuirceeeeereeeeennnn. — 14.7 —
Payment of debt iSSUE COSES ....evrriurrirriiiiiriiteee e et (1.0) ' (14.2) —
Repurchase of common STOCK .........evcueieieiieeieriiititeeceeeee et se e ee e —. (29.0) (118.3)
OBBET oottt st ettt sttt n s e neneeeen (1.9) 1.2 (11.9)
Cash flows from operations (used in) provided by discontinued operations ..... (11.9) 21.7 (12.5)
Cash flows from investing activities used in discontinued operations............... (5.5 5.7 (5.8)
Net (decrease) increase in cash and cash equivalents............ccoocoeeveveeereesnennn. § (182 S 409 $ 22.6

The non-GAAP metric of free operating cash flow is an important liquidity measure for us. Our computation of
free operating cash flow consists of net cash flows provided by continuing operations less cash flows used for
purchase of property and equipment. Our cash flows provided by continuing operating activities during 2008 were
positively impacted by an increase in our income from continuing operations as compared to 2007 and by a $57.0
million combined decrease in interest and income tax payments during 2008 as compared to 2007. In addition, we
have experienced an increase in both up-front cash collections and collections related to insured receivables during
2008, as compared to 2007.
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Our cash flows provided by continuing operations during 2007, as compared to 2006, were negatively impacted
by $16.4 million lower income from continuing operations and the timing related to income tax payments. Cash paid
for income taxes during 2007 was $103.2 million compared to $75.8 million during 2006.

We believe that free operating cash flow is useful to investors and management as a measure of the ability of our
business to generate cash and a measure of our ability to repay and incur additional debt. Computations of free
operating cash flow may differ from company to company. Therefore, free operating cash flow should be used as a
complement to, and in conjunction with, our consolidated statements of cash flows presented in our consolidated
financial statements included elsewhere in this report.

Capital Expenditures

Our management believes that capital expenditures in key areas at our hospitals should increase our local market
share and help persuade patients to obtain healthcare services within their communities.

The following table reflects our capital expenditures for the years indicated (dollars in millions):

‘ 2006 2007 2008
CaAPIAL PIOJECES 1uvvirerererererceeeeerrerasse e esresesaerseseseseaest st seaessseetebese s et senacnencnsanas $ 1187 § 1121 $ 1023
ROULINE ...vveneiierecriceiciee st etetereeretente s st e ste st resresee b e nenesreneeas 59.3 423 51.5
INTOrMALION SYSLEIMS ....cveveerieriieierereeeirierereneee e aese e ss st sn s sas s s 16.0 4.0 3.8

3 $ 1940 § 1584 § 1576
Depreciation expense (excluding 2006 and 2007 purchase price allocation ~

adjustments of $13.5 million and $3.2 million, respectively).....c...covuvrernucne. $ 117.2 $ 1240 §$ 1309
Ratio of capital expenditures to depreciation eXpense..........ccocvemevercervnrneivnnens 166% 128% 120% -

We have a formal and intensive review procedure for the authorization of capital expenditures. The most
important financial measure of acceptability for a discretionary capital project is whether its projected discounted
cash flow return on investment exceeds our projected cost of capital for that project. We expect to continue to invest
in modern technologies, emergency rooms and operating room expansions, the construction of medical office
buildings for physician expansion and reconfiguring the flow of patient care.

Debt

An analysis and roll-forward of our long-term debt during 2008 is as follows (in millions):

Proceeds Payments
December 31, from of December 31,
2007 Borrowings Borrowings Other (a) 2008
Senior Secured Credit Facilities:
Term B LOANS.....c.ooieeviiecieeseeeeteere e eereens $ 7060 % - 04 $ — $ — $ 7064
Revolving Loans......c.oveveerreerercivenrenenrereesensereenens — - 10.0 (10.0) .- —
Province 7'/2% Senior Subordinated Notes.............. 6.1 — — — 6.1
Province 4'/4% Convertible Subordinated Notes...... 0.1 — (0.1) — —
3/4% DEDEILUIES...........everrereeeniaveeeesieesiesssesessenens 225.0 — — — 225.0
3129 NOES ...vovvereeereeeee s iesees s aneans 575.0 — — — 575.0
Capital 168SES ..ovvevers ettt 5.0 34 (5.0) 0.8 4.2

$ 15172 § 138 8 (dsH $ 08 $ 15167

(a) Represents the assumption of capital leases obligations in connection-with certain acquisitions completed
" during the year ended December 31, 2008.
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We use leverage, or our total debt to total capitalization ratio, to make financing decisions. The following table
illustrates our financial statement leverage and the classification of our debt (dollars in millions):

D ber 31, D ber 31, Increase

2007 2008 (Decrease)
Current portion of long-term debt...............cevvevverereesiorer eeeevereeerans $ 05 % 11§ 06 .
Long-term debt..........cocoveeueee.... ettt ee e 1,516.7 1.515.6 - (LD
Total debt.......ccovuverererennnee. e et b e na 1,517.2 1,516.7 0.5)
Total stockholders’ €quity ...........ccocoeieriioverrienreeeeeeere e, e 1.5442 _1.578.6 34.4
Total capitalization ............ooeveeiucvieeeeiceeee s oo $3,0614 "$30953 $ 339
Total debt to total capitalization .............cc.coervervrneresveseeereeeeeesee e, 49.6% 49.0% _ (60bps)-
Percentage of: ' T
Fixed rate debt.......... ettt et et s st seeos i ; 53.5% . 53.4%
Variable rate debt (a) ......... e ettt ebeetan ST 46.5% 46.6

100.0% __100.0%

Percentage of: , N
Senior debt.........c.cocevveerererannn., e et 46.9% 46.8%
Subordinated debt..........c.oerrieiuiriiieiieieeeeeeceee oo 53.1 53.2

' 100.0%.. .. 100.0%

(a) The above calculation does not consider the effect of our interest rate swap. Our interest rate swap mitigates our
floating rate risk on our outstanding variable rate borrowings which converts our variable rate debt to an annual
fixed rate of 5.585%. Our interest rate swap decreases our variable rate debt as a percentage of our outstanding
debt from 46.5% to zero as of December 31, 2007 and from 46.6% to 7.0% as of December 31,.2008: Please
refer to the “Capital Resources-Interest Rate Swap” section below for a discussion of our interest rate swap -
agreement. »

Capital Resources
Senior Secured Credit Facilities
Terms

Our credit agreement with Citicorp North America, Inc. (“CITI”), administrative agent, and a syndicate of
lenders (the “Credit Agreement”), as amended, provides for secured term A loans up to $250.0 million (the “Term A
- Loans”) , term B loans up to $1,450.0 million (the “Term B Loans™) and revolving loans of up to $350.0 million (the
“Revolving Loans™). In addition, the Credit Agreement provides that we may request additional tranches of Term B
Loans up to $400.0 million and additional tranches of Revolving Loans up to $100.0 million. The Term B Loans
mature on April 15, 2012 and are scheduled to be repaid beginning June 30, 2011 in four equal installments- totaling
$706.4 million. The Term A Loans and Revolving Loans both mature on April 15, 2010. The Credit Agreement is
guaranteed on a senior secured basis by our subsidiaries with certain limited exceptions. The Term B Loans are
subject to additional mandatory prepayments with a certain percentage of excess cash flow as specifically defined in
the Credit Agreement. Additionally, the Credit Agreement provides for the issuance of letters of credit up to $75.0
million. Issued letters of credit reduce the amounts available under our Revolving Loans. ' ‘ :

Letters of Credit and Availability

As of December 31, 2008, we had $38.4 million in letters of credit outstanding that were related to the self-
insured retention level of our general and professional liability insurance and workers’ compensation programs, as
security for payment of claims. Under the terms of the Credit Agreement, Revolving Loans available for borrowing
were $411.6 million as of Decémber 31, 2008, including the $100.0 million available under the additional tranche.
Under the terms of the Credit Agreement, Term A Loans and Term B Loans available for borrowing were $250.0
million and $400.0 million, respectively, as of December 31, 2008, all of which is available under the additional
tranches.
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Interest Rates

_ Interest on the outstanding balances of the Term B Loans is payable, at our option, at CITI’s base rate (the
alternate base rate or “ABR”) plus a margin of 0.625% and/or at an adjusted London Interbank Offered Rate
(“Adjusted LIBOR”) plus.a margin of 1.625%. Interest on the Revolving Loans is payable at ABR plus a margin for
ABR Revolving Loans or Adjusted LIBOR plus a margin for eurodollar Revolving Loans. The margin on ABR
Revolving Loans ranges from 0.25% to 1.25% based on the total leverage ratio being less than 2.00:1.00 to greater
than 4.50:1.00. The margin on the eurodollar Revolving Loans ranges from 1.25% to 2.25% based on the total
leverage ratio being less than 2.00:1.00 to greater than 4.50:1.00. '

As of December 31, 2008, the applicable annual interest rate underthe Term B Loans was 3.82%, which was
based on the 90-day Adjusted LIBOR plus the applicable margin. The 90-day Adjusted LIBOR was 2.19% at
December 31, 2008. The weighted-average apphcable annual interest rate for. the year ended December 31,2008
under the Term B Loans was 4.85%. :

Covenants

~ The Credit Agreement requires us to satisfy certain financial covenants, including a minimum interest coverage
ratio and a maximum total leverage ratio, as set forth in the Credit Agreement. The minimuin interest coverage ratio
can be no less than 3.50:1.00 for all petiods ending after December 31, 2005. These calculations are based on the
trailing four quarters. The maximum total leverage ratios cannot exceed 4.25:1.00 for the periods ending on
March 31, 2008 through December 31, 2008;4.00:1.00 for the periods ending on March 31, 2009 through.
December 31, 2009; and 3.75:1.00 for the periods ending thereafter. In addition, on an annualized basis, we are
limited with respect to amounts we may spend on capital expenditures. Such amounts cannot exceed 10.0% of
revenues for all years ending after December 31; 2006.

The financial covenant requirements and ratios are as follows:

Level at
December 31,

. - ) \ Requirement 2008
Minimum Interest Coverage Ratio ...........icniviiniiineessnee et >3.50:1.00 5.88

Maximum Total Leverage Ratio........ et OO PR et <4.25:1.00 3.14
Capital Expenditure Ratio.............cccccervvirenn. SO ST SO RSSO UO P TP <10.0% 5.8% °

In addition, the Credit Agreement contains customary affirmative and negative covenants, which among other
thmgs limit our ability to incur additional debt, create liens, pay dividends, effect transactions with our affiliates,
sell assets, pay subordinated debt, merge, consolidate, enter into acquisitions and effect sale leaseback transactions.

Our Credit Agreement dogs not contain provrsrons that would accelerate the maturity date "of the loans under the
Credit Agreement upon a downgrade in our credit rating. However, a downgrade in the our credit rating could
adversely affect our ability to obtain other capital sources in the future and could increase our cost of borrowings.

3'2% Convertible Senior Subordinated Notes due May 15, 2014

Our 3'/2% Notes bear interest at the rate of 3'/2% per year, payable semi-annually on May 15 and November 15.
The 3'/2% Notes are convertible prior to March 15, 2014 under the following circumstances: (1) if the price of our
common stock reaches a specified threshold during spemﬁed periods; (2) if the trading price of the 3'/2% Notes is
below a specified threshold; or 3) upon the occurrence of specified corporate transactions or other events. On or
after March 15, 2014, holders may convert their 3'/2% Notes at any time prior to the close of business on the-
scheduled trading day immediately preceding May 15, 2014, regardless of whether any of the foregoing
circumstances has occurred.

Subject to certain exceptlons we will deliver cash and shares of our common stock upon conversion of each

$1,000 principal amount of our 3'/,% Notes as follows: (i) an amount in cash (the “principal return”) equal to the
sum of, for each of the 20 volume-weighted average price trading days during the conversion period, the lesser of
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the daily conversion value for such volume-weighted average price trading day and $50; and (ii) a number of shares
in an amount equal to the sum of, for each of the 20 volume-weighted average price trading days during the
conversion period, any excess of the daily conversion value above $50. Our ability to pay the principal return in cash
is subject to important limitations imposed by the Credit Agreement and other credit facilities or indebtedness we
may incur in the future. If we do not make any payments we are obligated to make under the terms of the 3',%
Notes, holders may declare an event of default.

The initial conversion rate is 19.3095 shares of our common stock per $1,000 principal amount of the 3'/2%
Notes (subject to certain events). This represents an initial conversion price of approximately $51.79 per share of the
Company’s common stock. In addition, if certain corporate transactions that constitute a change of control occur
prior to maturity, we will increase the conversion rate in certain circumstances.

Upon the occurrence of a fundamental change (as specified in the indenture), each holder of the 3'/2% Notes
may require us to purchase some or all of the 3'/2% Notes at a purchase price in cash equal to 100% of the principal
amount of the 3'/2% Notes surrendered, plus any accrued and unpaid interest.

The indenture for the 3'/2% Notes does not contain any financial covenants or any restrictions on the payment of
dividends, the incurrence of senior or secured debt or other indebtedness, or the issuance or repurchase of securities
by us. The indenture contains no covenants or other provisions to protect holders of the 3'/2% Notes in the event of a
highly leveraged transaction or other events that do not constitute a fundamental change.

3'/4% Convertible Senior Subordinated Debentures due August 15, 2025

Our 3'/4% Debentures bear interest at the rate of 3/4% per year, payable semi-annually on February 15 and
August 15. The 3'/4% Debentures are convertible (subject to certain limitations imposed by the Credit Agreement)
under the following circumstances: (1) if the price of the our common stock reaches a specified threshold during the
specified periods; (2) if the trading price of the 3'/4% Debentures is below a specified threshold; (3) if the 3'/4%
Debentures have been called for redemption; or (4) if specified corporate transactions or other specified events
occur. Subject to certain exceptions, we will deliver cash and shares of our common stock, as follows: (i) an amount
in cash (the “principal return”) equal to the lesser of (a) the principal amount of the 3'/4% Debentures surrendered
for conversion and (b) the product of the conversion rate and the average price of our common stock, as set forth in -
the indenture governing the securities (“the conversion value”); and (ii) if the conversion value is greater than the
principal return, an amount in shares of our common stock. Our ability to pay the principal return in cash is subject
to important limitations imposed by the Credit Agreement and other indebtedness we may incur in the future. Based
on the terms of the Credit Agreement, in certain circumstances, even if any of the foregoing conditions to
conversion have occurred, the 3'/4% Debentures will not be convertible, and holders of the 3'/4% Debentures will
not be able to declare an event of default under the 3'/4% Debentures.

The initial conversion rate for the 3'/4% Debentures is 16.3345 shares of our common stock per $1,000 principal
amount of 3'/4% Debentures (subject to adjustment in certain events). This is equivalent to a conversion price of
$61.22 per share of common stock. In addition, if certain corporate transactions that constitute a change of control
occur on or prior to February 20, 2013, we will increase the conversion rate in certain circumstances, unless such
transaction constitutes a public acquirer change of control and we elect to modify the conversion rate into public
acquirer common stock.

On or after February 20, 2013, we may redeem for cash some or all of the 3'/4% Debentures at any time at a
price equal to 100% of the principal amount of the 3!/4% Debentures to be purchased, plus any accrued and unpaid
interest. Holders may require us to purchase for cash some or all of the 3'/4% Debentures on February 15, 2013,
February 15, 2015 and February 15, 2020 or upon the occurrence of a fundamental change, at 100% of the principal
amount of the 3'/4% Debentures to be purchased, plus any accrued and unpaid interest.

The indenture for the 3'/4% Debentures does not contain any financial covenants or any restrictions on the
payment of dividends, the incurrence of senior or secured debt or other indebtedness, or the issuance or repurchase
of securities by us. The indenture contains no covenants or other provisions to protect holders of the 3'/4%
Debentures in the event of a highly leveraged transaction or fundamental change.
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Interest Rate Swap

Our interest rate swap agreement with Citibank, N.A. (“Citibank) as counterparty requires us to make quarterly
fixed rate payments to Citibank calculated on a notional amount as set forth in the table below at an annual fixed rate
of 5.585% while Citibank is obligated to make quarterly floating payments to us based on the three-month LIBOR
on the same referenced notional amount. :

Notional Amount

Date Range (In millions)

November 30, 2006 to November 30, 2007 ..ottt $ 900.0
November 30, 2007 to November 28, 2008..........cocuoiiiiiiiie et s 750.0
November 28, 2008 to November 30, 2000 .........ocoviiiiiiiiinee et s 600.0
November 30, 2009 to November 30, 2010.....cciiiiiiiiniiie s 450.0
November 30, 2010 to May 30, 2011 ....... ©eeeeeeeeteeeenaeiiiteeiaeesssssesseresarteesteeTesreeseresaete s ere b e s e s b e e e renanars 300.0

We have designated our interest rate swap as a cash flow hedge instrument, which is recorded in our
consolidated balance sheet at its fair value. The fair value of our interest rate swap agreement is determined in
accordance with Statement of Financial Accounting Standards (“SFAS”) No. 157, “Fair Value Measurements”
(“SFAS No. 157”) based on the amount at which it could be settled, which is referred to in SFAS No. 157 as the exit
price. The exit price is based upon observable market assumptions and appropriate valuation adjustments for credit
risk. We have categorized our interest rate swap as Level 2 under SFAS No. 157.

The fair value of our interest rate swap at December 31, 2007 and 2008 reflects a liability of approximately
$31.0 million and $45.0 million, respectively, and is included in professional and general liability claims and other
liabilities in the accompanying consolidated balance sheets included eisewhere in this report.

We do not hold or issue derivative financial instruments for trading purposes. We assess the effectiveness of this
cash flow hedge instrument on a quarterly basis. We completed an assessment of the cash flow hedge instrument at
December 31, 2006, and determined the hedge to be highly effective in accordance with SFAS No. 133,
“Accounting for Derivative Instruments and Hedging Activities” (“SFAS No. 133”). We completed our quarterly
assessments during the years ended December 31, 2007 and 2008, and determined its cash flow hedge was partially
ineffective. Because the notional amount of the interest rate swap in effect at certain of the quarterly assessment
intervals exceeded our outstanding borrowings under our variable rate debt Credit Agreement, a portion of the cash
flow hedge instrument was determined to be ineffective. We recognized an increase in interest expense of
approximately $0.5 million and $0.6 million related to the ineffective portion of our cash flow hedge during the
years ended December 31, 2007 and 2008, respectively. The interest rate swap agreement exposes us to credit risk in
the event of non-performance by Citibank. However, we do not anticipate non-performance by Citibank.

Liquidity and Capital Resources Outlook

We expect the level of capital expenditures in 2009 to be consistent with expenditures occurred in 2008. We
have large projects in process at a number of our facilities. We are reconfiguring some of our hospitals to more
effectively accommodate patient services and restructuring existing surgical capacity in some of our hospitals to
permit additional patient volume and a greater variety of services. At December 31, 2008, we had projects under
construction with an estimated additional cost to complete and equip of approximately $169.8 million. See Note 10
to our consolidated financial statements included elsewhere in this report for a discussion of required capital
expenditures for certain facilities. We anticipate funding these expenditures through cash provided by operating
activities, available cash and borrowings available under our credit arrangements. ‘

We anticipate working on maturity date extensions on our Term A Loans and Revolving Loans during 2009.

Our business strategy contemplates the selective acquisition of additional hospitals and other healthcare service
providers, and we regularly review potential acquisitions. These acquisitions may, however, require additional
financing. We regularly evaluate opportunities to sell additional equity or debt securities, obtain credit facilities from
lenders or restructure our long-term debt or equity for strategic reasons or to further strengthen our financial
position. The sale of additional equity or convertible debt securities could result in additional dilution to our
stockholders.
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We believe that cash generated from our operations and borrowings available under our credit arrangements will
be sufficient to meet our working capital needs, the purchase prices for any potential facility acquisitions, planned
capital expenditures and other expected operating needs over the next twelve months and into the foreseeable future
prior to the maturity dates of our outstanding debt.

Contractual Obligations, Commitments and Off-Balance Sheet Arrangements
Contractual Obligations

We have various contractual obligations, which are recorded as liabilities in our consolidated financial
statements. Other items, such as certain purchase commitments and other executory contracts, are not recognized as
liabilities in our consolidated financial statements but are required to be disclosed. For example, we are required to

make certain minimum lease payments for the use of property under certain of our operating lease agreements.

The following table summarizes our significant contractual obligations as of December 31, 2008 and the future
periods in which such obligations are expected to be settled in cash (in millions):

Payment Due by Period

Contractual Obligations Total 2009 2010-2011 2012-2013 After 2013
Long-term debt obligations(a) ...............coeeeerevevreinnnn. $ 18612 § 748 § 6535 $ 2403 $§ 8926
Capital lease obligations...........cceveeereveeeereveererenennanan, 4.7 1.3 2.1 1.3 —
Operating lease obligations(b) .........cccooevvvevevvenicnennne.. 46.5 13.5 154 83 93
Other long-term liabilities(c) ....oovvvvveerecreercirereenee. 106.5 234 45.2 212 16.7
Purchase obligations(d) ..........cccoeererievereriesieeinn 443.5 1249 117.3 73.3 128.0

$ 24624 § 2379 $§ 8335 § 3444 § 1,046.6

(@) Included in long-term debt obligations are principal and interest owed on our outstanding debt obligations,
giving consideration to our interest rate swap. These obligations are explained further in Note 7 to our
consolidated financial statements included elsewhere in this report. We used the 3.82% effective interest rate at
December 31, 2008 for our $706.4 million outstanding Term B Loans to estimate interest payments on this
variable rate debt instrument. Our interest rate swap requires us to make quarterly interest payments at an
annual fixed rate of 5.585% while the counterparty is obligated to make quarterly floating payments to us
based on the three-month LIBOR on a decreasing notional amount. Our calculation for long-term debt
obligations includes an estimate for the net result of these payments between us and the counterparty using the
difference between our required annual fixed rate of 5.585% and the three-month LIBOR in effect as of
December 31, 2008 of 2.19% based on the effective notional amounts for the indicated period. Holders of our
$225.0 million outstanding 3'/,% Debentures may require us to purchase for cash some or all of the 3'/,%
Debentures on February 15, 2013, February 15, 2015, and February 15, 2020. For purposes of the above table,

we assumed that our 3'/,% Debentures would be outstanding during the entire term, which ends on August 15
2025.

>

(b) This reflects our future minimum operating lease payments. We enter into operating leases in the normal
course of business. Substantially all of our operating lease agreements have fixed payment terms based on the
passage of time. Some lease agreements provide us with the option to renew the lease. Qur future operating
lease obligations would change if we exercised these renewal options and if we entered into additional
operating lease agreements. Please refer to Note 10 to our consolidated financial statements included elsewhere
in this report for more information regarding our operating leases.

(¢) Our professional and general liability claims and other liabilities balance was $146.2 million and our long-term
income tax liability balance was $59.4 million in our consolidated balance sheet as of December 31, 2008. The
professional and general liability and other liabilities balance reflected a $71.7 million long-term portion of our
reserve for professional and general liability claims, an interest rate swap liability balance of $45.0 million, a
$13.9 million deferred income liability, an $8.8 million long-term portion of our reserve for workers’
compensation claims and $6.8 million related to other liabilities. Additionally, we have included the current
portion of our professional and general liability claims reserve of $15.5 million and the current portion of our
reserve for workers’ compensation claims of $7.1 million. The long-term income tax liability is a result of our
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adoption of FIN 48 effective January 1, 2007. We excluded the $59.4 million long-term income tax liability
and the $6.8 million of other liabilities because of the uncertainty of the dollar amounts to be ultimately paid as
well as the timing of such amounts. We excluded both the $13.9 million deferred income liability and the $45.0
million interest rate swap liability as they are non-cash liabilities. Please refer to “Critical Accounting
Estimates — Professional and General Liability Claims” in this report for more information on our reserve for
professional and general liability claims.

The following table summarizes our significant purchase obligations as of December 31, 2008 and the future
periods in which such obligations are expected to be settled in cash (in millions):

Payment Due by Period

Purchase Obligations Total 2009 2010-2011 2012-2013 After 2013
HCA-IT SErVICES(€) vveverereevemremerereresrerianesssenereesescs $ 2455 8§ 252 $ 492 $ 524 § 1187
Capital expenditure obligations(f) ............cccccouee. 244 232 1.2 — —
Physician commitments(g) .......coovrsereucrsieniniisies 22.1 22.1 — — —
GEMS obligations(h).......cceveveierencnencniniiinisnnnnnnns 93.8 26.8 53.6 13.4 —
Other purchase obligations(i) ..........ccooceviuicriinines 57.7 27.6 133 1.5 9.3

$ 4435 8 1249 $ 1173 § 733 § 1280

HCA-IT provides various information systems services, including, but not limited to, financial, clinical, patient
accounting and network information services to us under a contract that expires on December 31, 2017,
including a wind-down period. The amounts are based on estimated fees that will be charged to our hospitals as
of October 1, 2008 with an annual fee increase that is capped by the consumer price index increase. We used a
5 0% annual rate increase as the estimated consumer price index increase for the contract period. These fees
will increase if we acquire additional hospitals and use HCA-IT for information system conversion services at
the acquired hospitals.

We had projects under construction with an estimated additional cost to complete and equip of approximately
$169.8 million as of December 31, 2008. Because we can terminate substantially all of the related construction
contracts at any time without paying a termination fee, these costs are excluded from the above table except for
amounts contractually committed by us.

In consideration for a physician relocating to one of the communities in which our hospitals are located and
agreeing to engage in private practice for the benefit of the respective community, we may advance certain
amounts of money to that physician, normally over a period of one year, to assist in establishing the
physician’s practice. Our liability balance for contract-based physician minimum revenue guarantecs was
$22.2 million at December 31, 2008 and depends upon the cash collections of a physician’s private practice
during the guarantee period.

General Electric Medical Services (“GEMS™) provides diagnostic imaging equipment maintenance and bio-
medical services to us pursuant to a contract that expires on June 30, 2012.

Reflects our minimum commitments to purchase goods or services under non-cancelable contracts as of
December 31, 2008.

Off-Balance Sheet Arrangements
We had standby letters of credit outstanding of approximately $38.4 million as of December 31, 2008, all of

which relates to the self-insured retention levels of our professional and general liability insurance and workers’
compensation programs as security for the payment of claims.
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Recently Issued Accounting Pronouncements

In December 2007, the Financial Accounting Standards Board (the “FASB”) issued SFAS No. 141(R),
“Business Combinations” (“SFAS No. 141(R)”). SFAS No. 141(R) retains the purchase method of accounting for
acquisitions, but requires a number of changes, including changes in the way assets and liabilities are recognized in
the purchase accounting as well as requiring the expensing of acquisition-related costs as incurred. Additionally,
SFAS No. 141(R) provides guidance for recognizing and measuring the goodwill acquired in the business
combination and determines what information to disclose to enable users of the financial statements to evaluate the
nature and financial effects of the business combination. Furthermore, this standard requires any adjustments to
acquired deferred tax assets and liabilities occurring after the related allocation period to be made through earnings
for both acquisitions occurring prior and subsequent to the effective date of this standard. SFAS No. 141(R) is
effective for us on January 1, 2009. Earlier adoption was prohibited. The adoption of SFAS No. 141(R),
prospectively, may have a material effect on our results of operations and financial position, to the extent that we
have material acquisitions, as costs that have historically been capitalized as part of the purchase price will now be
expensed, such as accounting, legal and other professional fees.

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial
Statements — An Amendment of ARB No. 51" (“SFAS No. 160”). SFAS No. 160 amends Accounting Research
Bulletin (“ARB”) No. 51, “Consolidated Financial Statements” (“ARB No. 517), to establish accounting and
reporting standards for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. SFAS
No. 160 clarifies that a noncontrolling interest in a subsidiary is an ownership interest in the consolidated entity that
should be reported as equity in the consolidated financial statements. Additionally, SFAS No. 160 changes the way
the consolidated income statement is presented by requiring consolidated net income to be reported at amounts that
include the amounts attributable to both the parent and the noncontrolling interest.

SFAS No. 160 requires expanded disclosures in the consolidated financial statements that clearly identify and
distinguish between the interests of the parent’s owners and the interests of the noncontrolling owners of a
subsidiary, including a reconciliation of the beginning and ending balances of the equity attributable to the parent
and the noncontrolling owners and a schedule showing the effects of changes in a parent’s ownership interest in a
subsidiary on the equity attributable to the parent. SFAS No. 160 does not change ARB No. 51°s provisions related
to consolidation purposes or consolidation policy, or the requirement that a parent consolidate all entities in which it
has a controlling financial interest. SFAS No. 160 does, however, amend certain of ARB No. 51°s consolidation
procedures to make them consistent with the requirements of SFAS No. 141(R) as well as to provide definitions for
certain terms and to clarify some terminology. In addition to the amendments to ARB No. 51, SFAS No. 160
amends SFAS No. 128, “Earnings per Share,” so that the calculation of earnings per share amounts in consolidated
financial statements will continue to be based on amounts attributable to the parent. SFAS No. 160 is effective for us
on January 1, 2009. Earlier adoption was prohibited. SFAS No. 160 must be applied prospectively as of the
beginning of the fiscal year in which it is initially applied, except for the presentation and disclosure requirements,
which must be applied retrospectively for all periods presented. The adoption of SFAS No. 160 is not expected to
have a material effect on our results of operations, cash flows or financial position.

In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging
Activities, an amendment of FASB Statement No. 133" (“SFAS No. 1617). SFAS No. 161 applies to all derivative
instruments and related hedged items accounted for under SFAS No. 133. SFAS No. 161 requires entities to provide
greater transparency about (a) how and why an entity uses derivative instruments, (b) how derivative instruments
and related hedged items are accounted for under SFAS No. 133 and its related interpretations, and (c) how
derivative instruments and related hedged items affect an entity’s financial position, results of operations, and cash
flows. To meet these objectives, SFAS No. 161 requires (1) qualitative disclosures about objectives for using
derivatives by primary underlying risk exposure and by purpose or strategy, (2) information about the volume of"
derivative activity in a flexible format that the preparer believes is the most relevant and practicable, (3) tabular
disclosures about balance sheet location and gross fair value amounts of derivative instruments, income statement
and other comprehensive income location and amounts of gains and losses on derivative instruments by type of
contract, and (4) disclosures about credit-risk related contingent features in derivative agreements. SFAS No. 161 is
effective for financial statements issued for fiscal years and interim periods beginning after November 15, 2008.
Early application was encouraged, as were comparative disclosures for earlier periods, but neither was required. The
adoption of SFAS No. 161 is not expected to have a material impact on our results of operations, cash flows or
financial position.
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On May 9, 2008, the FASB issued FSP APB 14-1, “Accounting for Convertible Debt Instruments That May Be
Settled in Cash upon Conversion (Including Partial Cash Settlement)” (“FSP APB 14-17). FSP APB 14-1 specifies
that issuers of certain convertible debt instruments must separately account for the liability and equity components
thereof and reflect interest expense at the entity’s market rate of borrowing for non-convertible debt instruments.
FSP APB 14-1 is effective for financial statements issued for fiscal years beginning after December 15, 2008, and
interim periods within those fiscal years. Early adoption was not permitted. FSP APB 14-1 requires retrospective
application to all periods presented in the annual financial statements for the period of adoption and where
applicable instruments were outstanding during an earlier period. The cumulative effect of the change in accounting
principle on periods prior to those presented shall be recognized as of the beginning of the first period presented. An
offsetting adjustment shall be made to the opening balance of retained earnings for that period, presented separately.
We estimate that this new accounting standard will increase our interest expense by $21.1 million and adversely
affect our diluted earnings per share by approximately $0.24 per share during 2009.

Critical Accounting Estimates

The preparation of financial statements in accordance with U.S. generally accepted accounting principles
requires us to make estimates and assumptions that affect reported amounts and related disclosures. We consider an
accounting estimate to be critical if:

o it requires assumptions to be made that were uncertain at the time the estimate was made; and

« changes in the estimate or different estimates that could have been made could have a material impact on our
consolidated results of operations or financial condition.

Our management has discussed the development and selection of these critical accounting estimates with the
audit committee of our Board of Directors and with our independent registered public accounting firm, and they
both have reviewed the disclosure presented below relating to our critical accounting estimates. Our critical
accounting estimates include the following areas: '

 Revenue recognition/Allowance for contractual discounts;

« Allowance for doubtful accounts and provision for doubtful accounts;

o Goodwill impairment analysis;

o Professional and general liability claims;

* Accounting for stock-based compensation; and

* Accounting for income taxes.

The following discussion of critical accounting estimates is not intended to be a comprehensive list of all of our
accounting policies that require estimates. We believe that of our significant accounting policies, as discussed in
Note 1 of our consolidated financial statements included elsewhere in this report, the estimates discussed below
involve a higher degree of judgment and complexity. We believe the current assumptions and other considerations
used to estimate amounts reflected in our consolidated financial statements are appropriate. However, if actual
experience differs from the assumptions and other considerations used in estimating amounts reflected in our
consolidated financial statements, the resulting changes could have a material adverse effect on our consolidated

results of operations and our financial condition.

The discussion that follows presents information about our critical accounting estimates, as well as the effects of
hypothetical changes in the material assumptions used to develop each estimate:
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Revenue Recognition/Allowance foiiContractual Discounts

We recognize revenues in the period in which services are provided. Accounts receivable primarily consist of
amounts due from third-party payors and patients. Amounts we receive for treatment of patients covered by
governmental programs, such as Medicare and Medicaid, and other third-party payors such as HMOs, PPOs and
other private insurers, are generally less than our established billing rates. Accordingly, our gross revenues and
accounts receivable are reduced to net realizable value through an allowance for contractual discounts.

Approximately 84.1%, 85.0% and 85.2% of our revenues during the years ended December 31, 2006, 2007 and
2008, respectively, relate to discounted charges, which were comprised of the following sources (as a percentage of
total revenues): :

2006 - 2007 2008

MEQICATE ...ttt ee et rerenea, 34.8% 32.6% 31.2%
MEAICAIA ...ttt e n s 10.1 9.7 9.5
HMOs, PPOs and other private insurers.................. st e, 39.2 42.7 44.5

Revenues are recorded at estimated net amounts due from patients, third-party payors and others for healthcare
services provided. For certain payors, such as Medicare, Medicaid, as well as some managed care payors with which
we have contractual arrangements, the contractual allowances are calculated by computerized logging systems based
on defined payment terms. For other payors, the contractual allowances are determined based on historical data by
insurance plan. All contractual adjustments, regardless of type of payor or method of calculation, are reviewed and -
compared to actual experience.

We monitor our processes for calculating contractual allowances through:
. review of payment discrepancy reports for logged payors;

* analysis of historical contractual allowance trends based on actual claims paid by HMOS, PPOs and other
private insurers; ‘

¢ review of contréctual allowance information reflecting current contract terms;

* consideration and analysis of changes in charge rates and payor mix reimbursement levels; and
* other issues that may impact contractual allowances.

Medicare and Medicaid

The majority of services performed on Medicare and Medicaid patients are reimbursed at predetermined
reimbursement rates. The differences between the established billing rates (i.e., gross ‘charges) and the
predetermined reimbursement rates are recorded as contractual discounts and deducted from gross charges. Under
this prospective reimbursement system, there is no adjustment or settlement of the difference between the actual cost
to provide the service and the predetermined reimbursement rates.

Discounts for retrospectively cost-based revenues are estimated based on historical and current factors and are
adjusted in future periods when settlements of filed cost reports are received. Final settlements under these programs
are subject to adjustment based on administrative review and audit by third party intermediaries, which can take
several years to resolve completely. Adjustments related to final settlements increased our revenues by $12.6
million, $8.0 million and $7.1 million for the years ended December 31, 2006, 2007 and 2008, respectively.

Because the laws and regulations governing the Medicare and Medicaid programs are complex and subject to
change, the estimates of contractual discounts we record could change by material amounts. A significant increase in
our estimate of contractual discounts for Medicare and Medicaid would lower our earnings. This would adversely
affect our results of operations, financial condition, liquidity and future access to capital.
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HMQOs, PPOs and Other Private Insurers

Amounts we receive for the treatment of patients covered by HMOs, PPOs and other private insurers
(collectively “managed care plans”) are generally less than our established billing rates. We include contractual
allowances as a reduction to revenues in our financial statements based on payor specific identification and payor
specific factors for rate increases and denials. For most managed care plans, estimated contractual allowances are
adjusted to actual contractual allowances as cash is received and claims are reconciled.

If our overall estimated contractual discount percentage on our managed care program revenues for the year
ended December 31, 2008 were changed by 1%, our after-tax income from continuing operations would change by
approximately $6.5 million, or diluted earnings per share of $0.12. This is only one example of reasonably possible
sensitivity scenarios. The process of determining the allowance requires us to estimate the amount expected to be
received based on payor contract provisions, historical collection data as well as other factors and requires a high
degree of judgment. It is impacted by changes in managed care contracts and other related factors. A significant
increase in our estimate of contractual discounts for managed care plans would lower our earnings. This would
adversely affect our results of operations, financial condition, liquidity and future access to capital.

Allowance for Doubtful Accounts and Provision for Doubtful Accounts

Accounts receivable primarily consist of amounts due from third-party payors and patients. Our ability to collect
outstanding receivables is critical to our results of operations and cash flows. To provide for accounts receivable that
could become uncollectible in the future, we establish an allowance for doubtful accounts to reduce the carrying
value of such receivables to their estimated net realizable value. The primary uncertainty lies with uninsured patient
receivables and deductibles, co-payments or other amounts due from individual patients.

Our allowance for doubtful accounts, included in our consolidated balance sheets as of December 31, 2007 and
2008 was $376.3 million and $374.4 million, respectively. Our provision for doubtful accounts, included in our
consolidated results of operations for the years ended December 31, 2006, 2007 and 2008, was $250.0 million,
$307.0 million and $313.2 million, respectively.

The largest component of our allowance for doubtful accounts relates to accounts for which patients are
responsible, which we refer to as patient responsibility accounts or self-pay accounts. These accounts include both
amounts payable by uninsured patients and co-payments and deductibles payable by insured patients. In general, we
attempt to collect deductibles, co-payments and self-pay accounts prior to the time of service for non-emergency
care. If we do not collect these patient responsibility accounts prior to the delivery of care, the accounts are handled
through our billing and collections processes.

The approximate amounts and percentages of billed insured and uninsured (including self-pay, co-payments,
deductibles and Medicaid pending) gross accounts receivable (prior to allowance for contractual discounts and
allowance for doubtful accounts) in summarized aging categories are as follows for the periods presented (in
millions):

December 31, 2008

Insured Receivables Uninsured Receivables Combined
Percent of Percent of Percent of
Amount Receivables Amount Receivables Amount Receivables
01090 days.......ccceenevenineneeceieeee $ 3508 87.7% $ 110.3 249% $  461.1 54.7%
91 to 150 days......cccoveveenenienencrcncnene 24.8 6.2 69.5 15.7 94.3 11.2
151 to 360 days.......c.cecevevenenenencnene 19.1 48 180.3 40.6 199.4 23.6
OVEr 361 ... 5.1 1.3 83.7 18.8 88.8 10.5

§ 3998 100.0% $§ 4438 100.0% § _ 843.6 100.0%
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December 31, 2007

Insured Receivables Uninsured Receivables Combined
Percent of Percent of Percent of
Amount Receivables Amount Receivables Amount Receivables
01090 days.....c.cocermeeriiiiiiiiiiienens $ 355.1 86.5% % 106.9 23.9% $ 462.0 53.8%
9110 150 days....cccoevvvvivvevnnniiiiinieninns 29.5 7.2 67.0 15.0 96.5 11.2
151 t0 360 days.....ccccovveemmercmnciinninnnnne. 22.5 5.5 2134 47.6 2359 27.5
OVEL 361 ..o 3.6 0.8 60.7 13.5 64.3 1.5

$§ 4107 100.0% § 4480 100.0% $ _ 8587 100.0%

We verify each patient’s insurance coverage as early as possible before a scheduled admission or procedure,
including with respect to eligibility, benefits and authorization/pre-certification requirements, in order to notify
patients of the amounts for which they will be responsible. We attempt to verify insurance coverage within a
reasonable amount of time for all emergency room visits and urgent admissions in compliance with EMTALA.

In general, we perform the following steps in collecting accounts receivable:

* if possible, cash collection of deductibles, co-payments and self-pay accounts prior to or at the time service is
provided;

 billing and follow-up with third party payors;

* collection calls;

 utilization of collection agencies; and

e if collection efforts are unsuccessful, write-off of the accounts.

Our policy is to write-off accounts after all collection efforts have failed, which is generally one year after the
date of discharge of the patient. Patient responsibility accounts represent the majority of our write-offs. All of our
hospitals retain third-party collection agencies for billing and collection of delinquent accounts. At most of our
hospitals, more than one collection agency is used to promote competition and improve performance results. The
selection of collection agencies and the timing of referral of an account to a collection agency vary among our
hospitals.

We determine the adequacy of the allowance for doubtful accounts utilizing a number of analytical tools and
benchmarks. No single statistic or measurement alone determines the adequacy of the allowance. Specifically, we
monitor the revenue trends by payor classification on a month-by-month basis along with the composition of our
accounts receivable agings. This review is focused primarily on trends in self-pay revenues, accounts receivable, co-
payment receivables and historic payment patterns. In addition, we analyze other factors such as revenue days in
accounts receivable and we review admissions and charges by physicians, primarily focusing on recently recruited
physicians.

The process of determining our allowance for doubtful accounts requires us to estimate uncollectible self-pay
accounts. Our estimate of uncollectible self-pay accounts is primarily based on our collection history, adjusted for
anticipated changes in collection trends, if significant. Our estimate may be impacted by changes in regional
economic conditions, business office operations, payor mix and trends in federal or state governmental healthcare
coverage or other third party payors. If the actual self-pay collection percentage would change by 1.5% from our
estimated self-pay collection percentage for the year ended December 31, 2008, our after-tax income from
continuing operations would change by approximately $0.8 million, or diluted earnings per share of $0.02, and our
net accounts receivable would change by $1.3 million at December 31, 2008. The resulting change in this analytical
tool is considered to be a reasonably likely change that would affect our overall assessment of this critical
accounting estimate.
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Goodwill Impairment Analysis

Goodwill represents the excess of the purchase price over the fair value of the net assets of acquired businesses.
Our goodwill included in our consolidated balance sheets as of December 31, 2007 and 2008 was $1,512.0 and
$1,516.5 million, respectively. Please refer to Note 4 to our consolidated financial statements included elsewhere in
this report for a detailed rollforward of our goodwill.

Under SFAS No. 142, “Goodwill and Other Intangible Assets,” (“SFAS No. 1427), goodwill and intangible
assets with indefinite lives are reviewed by us at least annually for impairment. Our business comprises a single
operating reporting unit for impairment test purposes. For the purposes of these analyses, our estimate of fair value
are based on a combination of the income approach, which estimates the fair value of us based on our future
discounted cash flows, and the market approach, which estimates the fair value of us based on comparable market
prices. Our estimate of future discounted cash flows is based on assumptions and projections we believe to be
currently reasonable and supportable. Our assumptions take into account revenue and expense growth rates, patient
volumes, changes in payor mix, and changes in legislation and other payor payment patterns.

If we determine the carrying value of goodwill is impaired, or if the carrying value of a business that is to be sold
or otherwise disposed of exceeds its fair value, then we reduce the carrying value, including any allocated goodwill,
to fair value. During the years ended December 31, 2006 and 2007, we performed our annual impairment tests as of
October 1, 2006 and 2007, and did not incur an impairment charge. During the year ended December 31, 2008, as a
result of recent economic events and the decline in our stock price, we performed goodwill impairment testing as of
September 30, 2008 and December 31, 2008. We determined that no goodwill impairment charge was required as a
result of either analysis and will continue to monitor the relationship of our fair value to its book value as economic
events and changes to its stock price occur. If actual future results are not consistent with our assumptions and
estimates, we may be required to record goodwill impairment charges in the future.

Professional and General Liability Claims

We are subject to potential medical malpractice lawsuits and other claims. To mitigate a portion of this risk, we
maintain insurance for individual malpractice claims exceeding a self-insured retention amount. For 2006 through
2008, our self-insured retention levels ranged from $15.0 million to $25.0 million, with the exception of certain
facilities we operate in states having state specific medical malpractice programs. Each year, we obtain quotes from
various malpractice insurers with respect to the cost of obtaining medical malpractice insurance coverage. We
compare these quotes to our most recent actuarially determined estimates of losses at various self-insured retention
levels. Accordingly, changes in insurance costs affect the self-insurance retention level we choose each year. As
insurance costs have increased in recent years, we have accepted a higher level of risk in self- insured retention
levels.

Our reserve for professional and general liability claims reflects the current estimate of all outstanding losses,
including incurred but not reported losses, based upon actuarial calculations as of the balance sheet date. The loss
estimates included in the actuarial calculations may change in the future based upon updated facts and
circumstances. Our expense for professional and general liability coverage each year includes: the actuarially
determined estimate of losses for the current year, including claims incurred but not reported; the change in the
estimate of losses for prior years based upon actual claims development experience as compared to prior actuarial
projections; the insurance premiums for losses in excess of our self-insured retention levels; the administrative costs
of the insurance program; and interest expense related to the discounted portion of the liability.

During 2008, we modified our quarterly process for estimating our reserve for professional and general liability
claims by reducing the number of actuarial calculations upon which the reserve is determined from the average of
two calculations to one. Our reserve calculations consider historical claims data, demographic considerations,
severity factors and other actuarial assumptions, which are discounted to present value. We have discounted our
professional and general liability claims reserves to their present value using a discount rate of 5% at December 31,
2007 and 4% at December 31, 2008. As a result of this decrease in discount rate, our 2008 professional and general
liability claims expense increased by approximately $2.4 million, which decreased our net income by approximately
$1.5 million and decreased our diluted earnings per share by $0.03. We select a discount rate by considering a risk-
free interest rate that corresponds to the period when the professional and general liability claims are incurred and
projected to be paid.
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The following table provides information regarding our reserve for professional and general liability claims at
December 31, 2007 and 2008 (in millions):

December 31, 2007 December 31, 2008
UNAISCOUNLEA ..ot et oo, $ 77.6 $ 97.1
Discounted (as reported)..........c.o.ovevevevivieieieiieeeeereeeeeeeeereeee e, $ 69.4 $ 87.2

The following table presents the changes in our professional and general liability claims reserve for the years
ended December 31, 2006, 2007 and 2008 (in millions):

2006 2007 2008

Reserve at the beginning of the period .................ocoeiuiieeeveeeeseeeeeereeeeren, $ 558 § 624 § 69.4
Increase for the provision of current year claims, including discontinued

OPETALIONS ...ttt ettt s s ettt e e ee e e ses s e s s seeas 293 26.0 295
Increase (decrease) for the provision of prior year claims, including

disCONtINUEd OPETALIONS .....vovvveveiecvsceeeceeeee e (11.8) 1.2 7.8
Payments related to current year Claims ...............ocoeeoveeeeerieeeeeeereeeee, 0.4) (2.2) (1.2)
Payments related to prior year claims.............coocvviveivireeiceveveeeeeeeseseseee e, (10.5) (18.0) (20.7)
Provision for the change in diSCOUNt rate...............ococveeeevveveverereesereeereoosn — — 24
Reserve at the end of the Period..............co.ooeveiieiieeeieeeeee e, $§ 624 % 694 § 87.2

As of December 31, 2007 and 2008, approximately 1.5% of our professional and general liability claims reserves
represent reserves for settled and unpaid claims. Our average lag time between the settlement and payment of a
professional and general liability claim ranges from 2 to 4 weeks.

Our estimated reserve for professional and general liability claims will be significantly affected if current and
future claims differ from historical trends. While we monitor reported claims closely and consider potential
outcomes when determining our professional and general liability reserves, the complexity of the claims, the
extended period of time to settle the claims and the wide range of potential outcomes complicates the estimation
process. In addition, certain states have passed varying forms of tort reform which attempt to limit the amount of
medical malpractice awards. If such laws are passed in the states where our hospitals are located, our loss estimates
could decrease.

Our estimate of professional and general liability claim reserves are based upon actuarial calculations that are
completed quarterly and are significantly influenced by key assumptions and other factors. These factors include,
but are not limited to: historical paid claims; trending of loss development factors; trends in the frequency and
severity of claims, which can differ significantly by jurisdiction as a result of the legislative and judicial climate in
such jurisdictions; coverage limits of third-party insurance and actuarial determined statistical confidence levels.
Given the number of assumptions and characteristics of each assumption considered in establishing the reserves for
professional and general liability claims, it is difficult to compute the individual financial impact of each assumption
or groups of assumptions. Some of the assumptions are dependent upon the quantitative measurement of other
assumptions, and therefore are not accurately evaluated in isolation. For example, a change in the frequency of
claims assumption is also affected by the estimated severity of these claims resulting in an inability to properly
isolate and quantify the impact of a change in this assumption.

Professional and general liability claims are typically resolved over an extended period of time, often as long as
five years or more. Our professional and general liability claim reserves are comprised of estimated indemnity and
expense payments related to reported events and incurred but not reported events as of the end of the period. We
have the ability to reliably determine the amount and timing of payments based on sufficient history of our claims
development, the use of external actuarial expertise and our rigorous review process. Actuarial payment patterns are
based on our individual hospital historical data both prior to and after our inception in 1999. The processes,
performed by both external actuaries and our management, enable us to reliably determine the amount of our
ultimate losses as well as the timing of the loss settlements such that discounting of the professional and general
liability claims reserve is appropriate. Given the number of factors considered in establishing the reserves for
professional and general liability claims, it is neither practical nor meaningful to isolate a particular assumption or
parameter of the process and calculate the impact of changing that single item.
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Ultimately, from an actuarial standpoint, the sensitivity in the estimates of professional and general liability
claim reserves is reflected in the various actuarial confidence levels. Our best estimate of our professional and
general liability claim reserves utilizes a statistical confidence level that is 50%. Higher statistical confidence levels,
while not representative of our best estimate, reflect reasonably likely outcomes upon the ultimate resolution of
related claims. Using a higher statistical confidence level would increase the estimated professional and general
liability claims reserve. Changes in our estimates of professional and general liability claims reserves are non-cash
charges and accordingly, do not impact our liquidity or capital resources. The assumptions included in the table
below are presented for the sensitivity analysis (in millions):

December 31, 2007 reserve:

AS TEPOTEEA ....covereriiitiicreere ettt et eie ettt Lereera st st e s s e es e be e sbese b et e s et eseeblerbeteseetenaresenns $ 69.4
With 70% Confidence LEVEL ..ottt e e s s tssas st ssssaesenennesassaeen $ 79.1
With 80% Confidence Level.........oooviviiieiiiiieeeeceee et eereereere et re e easereiaes $ 84.1
With 90% CoNfIAEnCe LEVEL........ocvvvvoviiieeieeeeeeeeeceee ettt sere st e e st st ennesensanesssasessesanesaeans $ 98.6
December 31, 2008 reserve:
AS TEPOTIEM ... ceeieieneieieier ettt e s ts et et e s st et e s e st st e s et et as bt et e s et st ebansebeenesaranseseseerennerereee et et esennane $ 872
With 70% Confidence LeVEL........ocvevieiuieiieiiceeiiciee ettt te v s e s eese s e sas s snssnsssessrsesseseon $ 88.4
With 80% ConfIdence LEVEL.........ccoovi ittt s e e seve e e s e e ssnesteaessasesieann $ 93.9
With 90% CONIAENCE LEVEL......c.ociiiiiiiiieieeereeeetcrectee sttt sttt s e sase st e tessesaseereeresesesesenssssensensons $ 1102

Favorable trending in our development factors (actuarial value of our accuracy in predicting ultimate losses) and
favorable underlying loss experience within the industry were key factors that resulted in reductions to our prior year
reserve levels of professional and general liability claims during 2006. We became independent and publicly traded
on May 11, 1999 when HCA Inc. distributed all outstanding shares of our stock to our stockholders. We were
indemnified by HCA for losses related to insured risks prior to May 11, 1999. During the early period of our spin-
off from HCA, we established initial professional and general liability claims reserves based on our limited
operating experience as a stand-alone company. As our professional and general liability claims reserves matured
and consistency in the loss development factors occurred, actuarial results required reductions to our prior year
reserve levels of professional and general liability claims for 2006. State medical malpractice tort law reform
legislation also contributed to the improving loss experience throughout the professional and general liability
insurance industry during this time period. This reform favorably affected both the frequency and severity of claims
paid throughout the industry.

Professional and general liability claims are typically resolved over an extended period of time, often as long as
five years or more. The combination of changing conditions and the extended time required for claim resolution
results in a loss estimation process that requires actuarial skill and the application of judgment, and such estimates
require periodic revision. As a result of the variety of factors that must be considered, there is a risk that actual
incurred losses may develop differently from estimates. The results of our quarterly completed actuarial calculations
resulted in changes to our reserve levels of professional and general liability claims for prior years. As a result, this
reduced our related professional and general liability insurance expense (continuing operations) by $11.1 million for
2006. For 2007 and 2008, this increased our related professional and general liability insurance expense (continuing
operations) by $0.7 million and $4.8 million, respectively. Changes in our initial estimates of professional and
general liability claims are non-cash charges and accordingly, there would be no material impact oh our liquidity or
capital resources.

Accounting for Stock-Based Compensation

We issue stock options and other stock-based awards (nonvested stock, restricted stock and deferred stock units)
to key employees and directors under our various stockholder-approved stock-based compensation plans. We
account for our stock-based awards in accordance with the provisions of SFAS No. 123(R), “Share-Based Payment”
(“SFAS No. 123(R)”). In accordance with SFAS No. 123(R), we recognize compensation expense based on the
estimated grant date fair value of each stock-based award. Our stock-based compensation from continuing
operations, included in our consolidated results of operations, was $13.1 million, $18.7 million and $23.4 million for
2006, 2007 and 2008, respectively. ‘
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The fair value of other stock-based awards (nonvested stock and restricted stock units) are determined based on
the closing price of our common stock on the day prior to the grant date. The nonvested stock requires no payment
from employees and directors, and stock-based compensation expense is recorded equally over the vesting periods
ranging from six months to five years.

We estimate the fair value of stock options granted using the Hull-White II Valuation Model (“HW-II”) lattice
option valuation model and a single option award approach. We use the HW-II because it considers characteristics
of fair value option pricing, such as an option’s contractual term and the probability of exercise before the end of the
contractual term. In addition, the complications surrounding the expected term of an option are material, as clarified
by the SEC focus on the matter in SAB No. 107. Given our reasonably large pool of unexercised options, we believe
a lattice model that specifically addresses this fact and models a full term of exercises is the most appropriate and
reliable means of valuing our stock options. We are amortizing the fair value on a straight-line basis over the
requisite service periods of the awards, which are the vesting periods of three years. The stock options vest 33.3%
on each grant anniversary date over three years of continued employment.

The following table shows the weighted average assumptions we used to develop the fair value estimates under
our HW-II option valuation model and the resulting estimates of weighted-average fair value per share of stock
options granted during 2006, 2007 and 2008:

2006 2007 2008
Expected vOlatility .........ocoveerniriiieiecccseceece e 32.8% 27.2% 31.9%
Risk free interest rate (Fange) ........oeoevvevveeevereeeeeeeerererensseenns 4.38%-521% 3.34%-521% 0.09% - 3.89%
Expected dividends.........cccceivevverereririririccccccee e — — —
Average expected term (YEars) ......oeeveuvevivveveeeeerereeererseereeennns 54 4.7 53
Fair value per share of stock options granted ....................... $ 11.15  $ 10.24 § 8.14

Population Stratification

Under SFAS No. 123(R), a company should aggregate individual awards into relatively homogeneous groups
with respect to exercise and post-vesting employment behaviors for the purpose of refining the expected term
assumption, regardiess of the valuation technique used to estimate the fair value. In addition, SAB No. 107 clarifies
that a company may generally make a reasonable fair value estimate with as few as one or two groupings. Prior to
January 1, 2008, we stratified our employee population into two groups: (i) “Insiders,” who were the Section 16
filers under SEC rules; and (ii) “Non-insiders,” who were the rest of the employee population. Effective January 1,
2008, we determined that a single employee population group was more appropriate. We derived our two group
stratification prior to January 1, 2008 and post January 1, 2008 single employee grouping based on an analysis of
our historical exercise patterns.

Expected Volatility

Volatility is a measure of the tendency of investment returns to vary around a long-term average rate. Historical
volatility is an appropriate starting point for setting this assumption under SFAS No. 123(R). According to SFAS
No. 123(R), companies should also consider how future experience may differ from the past. This may require using
other factors to adjust historical volatility, such as implied volatility, peer-group volatility and the range and mean-
reversion of volatility estimates over various historical periods. SFAS No. 123(R) and SAB No. 107 acknowledge
that there is likely to be a range of reasonable estimates for volatility. In addition, SFAS No. 123(R) requires that if a
best estimate cannot be made, management should use the mid-point in the range of reasonable estimates for
volatility. We estimate the volatility of our common stock at the date of grant based on both historical volatility and
implied volatility from traded options of our common stock, consistent with SFAS No. 123(R) and SAB No. 107.

Risk-Free Interest Rate

Lattice models require risk-free interest rates for all potential times of exercise obtained by using a grant-date
yield curve. A lattice model would, therefore, require the yield curve for the entire time period during which
employees might exercise their options. We base the risk-free rate on the implied yield in effect at the time of option
grant on United States Treasury zero-coupon issues with equivalent remaining terms.
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Expected Dividends

We have never paid any cash dividends on our common stock and do not anticipate paying any cash dividends in
the foreseeable future. Consequently, we use an expected dividend yield of zero.

Pre-Vesting Forfeitures

Pre-vesting forfeitures do not affect the fair value calculation, but they affect the expense calculation. SFAS No.
123(R) requires us to estimate pre-vesting forfeitures at the time of grant and revise those estimates in subsequent
periods if actual forfeitures differ from those estimates. We use historical data to estimate pre-vesting forfeitures and
record share-based compensation expense only for those awards that are expected to vest.

During 2007, we changed from a static forfeiture rate methodology to a dynamic forfeiture rate methodology.
The dynamic forfeiture rate methodology incorporates the lapse of time into the resulting expense calculation and
results in a forfeiture rate that diminishes as the granted awards approach its vest date. Accordingly, the dynamic
forfeiture rate methodology results in a more consistent stock compensation expense calculation over the vesting
period of the award.

Additionally, during 2007, we performed an analysis of our initial pre-vesting forfeiture rate percentage and
increased our initial pre-vesting forfeiture rate ranging from 3.0% to 7.5%, up to an initial pre-vesting forfeiture rate
of 12.5%. The increase in our initial pre-vesting forfeiture rate reflects the recent forfeiture trends that we
experienced and expectations of future forfeitures. As previously discussed, we utilize the dynamic forfeiture rate
methodology, this rate is updated and is reduced accordingly as time lapses until it ultimately reaches zero on the
vesting date, contingent upon the continued employment of the grantee.

Post-Vesting Cancellations

Post-vesting cancellations include vested options that are cancelled, exercised or expire unexercised. Lattice
models treat post-vesting cancellations and voluntary early exercise behavior as two separate assumptions. We use
historical data to estimate post-vesting cancellations.

Expected Term

SFAS No. 123(R) calls for an extinguishment calculation, dependent upon how long a granted option remains
outstanding before it is fully extinguished. While extinguishment may result from exercise, it can also result from
post-vesting cancellation or expiration at the contractual term. Expected term is an output in lattice models so we do
not have to determine this amount.

The fair value calculations of our stock option grants are affected by assumptions that are believed to be
reasonable based upon the facts and circumstances at the time of grant. Changes in our volatility estimates can
materially affect the fair values of our stock option grants. If our estimated weighted-average volatility for 2008
were 10% higher, our after-tax income from continuing operations would decrease by approximately $0.3 million,
or $0.01 per diluted share.

Accounting for Income Taxes

Deferred tax assets generally represent items that will result in a tax deduction in future years for which we have
already recorded the tax benefit in our income statement. We assess the likelihood that deferred tax assets will be
recovered from future taxable income. To the extent we believe that recovery is not probable, a valuation allowance
is established. To the extent we establish a valuation allowance or increase this allowance, we must include an
expense as part of the income tax provision in our results of operations: Our deferred tax asset balances in our
consolidated balance sheets were $206.9 million and $207.8 million as of December 31, 2007 and 2008,
respectively. Our valuation allowances for deferred tax assets in our consolidated balance sheets were $39.4 million
and $46.5 million as of December 31, 2007 and 2008, respectively.
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In addition, significant judgment is required in determining and assessing the impact of certain tax-related
contingencies. We establish accruals when, despite our belief that our tax return positions are fully supportable, it is
probable that we have incurred a loss related to tax contingencies and the loss or range of loss can be reasonably’
estimated. We adjust the accruals related to tax contingencies as part of our provision for income taxes in our results
of operations based upon changing facts and circumstances, such as progress of a tax audit, development of industry
related examination issues, as well as legislative, regulatory or judicial developments. A number of years may elapse
before a particular matter, for which we have established an accrual, is audited and resolved.

The first step in determining the deferred tax asset valuation allowance is identifying reporting jurisdictions -
where we have a history of tax and operating losses or are projected to have losses in future periods as a result of
changes in operational performance. We then determine if a valuation allowance should be established against the |,
deferred tax assets for that reporting jurisdiction.

The second step is to determine the amount of the valuation allowance. We will generally establish a valuation
allowance equal to the net deferred tax asset (deferred tax assets less deferred tax liabilities) related to the
Jurisdiction identified in step one of the analysis. In certain cases, we may not reduce the valuation allowance by the
amount of the deferred tax liabilities depending on the nature and timing of future taxable income attributable to
deferred tax liabilities. '

In assessing tax contingencies, we apply the provisions of FIN 48, which we adopted on January 1, 2007. We.
apply the recognition threshold and measurement of a tax position taken or expected to be taken in a tax return.and -
follow the guidance on various matters such as derecognition, interest, penalties and disclosure. We elected to
continue our historical practice of classifying interest and penalties as a component of income tax expense.

During each reporting period, we assess the facts and circumstances related to recorded tax contingencies. If tax
contingencies are no longer deemed probable based upon new facts and circumstances, the contingency is reflected
as a reduction of the provision for income taxes in the current period. '

Our deferred tax assets exceeded our deferred tax liabilities by $46.8 million as of December 31,2008,
excluding the impact of valuation allowances. Historically, we have produced federal taxable income. Therefore, we
believe that the likelihood of our not realizing the federal tax benefit of our deferred tax assets is remote.

However, we do have subsidiaries with a history of tax losses in certain state jurisdictions and, based upon those
historical tax losses, we assumed that the subsidiaries would not be profitable in the future for those state’s tax
purposes. If our assertion regarding the future profitability of those subsidiaries were incorrect, then our deferred tax
assets would be understated by the amount of the valuation allowance of $46.5 million at December 31, 2008.

The IRS may propose adjustments for items we have failed to identify as tax contingencies. If the IRS were to
propose and sustain assessments equal to 10% of our taxable income for 2008, we would incur $7.6 million of
additional tax payments for 2008 plus applicable penalties and interest. ' ‘

Segment Reporting

We have six operating divisions as of December 31, 2008. Each of these six operating divisions has similar
economic characteristics consisting of acute care hospitals in non-urban communities. We realign these operating
divisions frequently based upon changing circumstances, including acquisition and divestiture activity. We consider
these six operating divisions as one operating segment, healthcare services, for segment reporting purposes and for
goodwill impairment testing in accordance with' SFAS No. 131, “Disclosures about Segments of an Enterprise and
Related Information” (“SFAS No. 131”), and SFAS No. 142. ' o ‘

We have determined that our six operating divisions comprise one segment bécau_se of their similar economic
characteristics in accordance with paragraph 17 of SFAS No. 131 for the following reasons: o

* the treatment of patients in'a hospital setting is the only materiél source of revenues for each of out six '
operating divisions; ' : ‘ '
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+ the healthcare services provided by each of our operating divisions are generally the same;

« the healthcare services provided by each of our operating divisions are generally provided to similar types of
patients, which is patients in a hospital setting;

~'o . the healthcare services are primarily provided by the direction of affiliated or employed physicians and by
 the nurses, lab technicians, and others employed or contracted at each of our hospitals; and '

+ the healthcare regulatory environment is generally similar for each of our six operating divisions.

Additionally, as discussed in Emerging Issues Task Force (“EITF”) Topic D-101, “Clarification of Reporting
Unit Guidance in Paragraph 30 of FASB Statement No. 142” (“EITF D-101”), we determined that our six operating
divisions comprise one reporting unit because of their similar economic characteristics in each of the following
areas:

e the way we manég’c; our operatioﬁ"s and extent to which our acquired facilities are intégrated into our existing
operations as a single reporting unit;

« our goodwill is recoverable from the collective operations of our six operating divisions and not individually
from one single operating division; :

* our operating divisions are frequently realigned based upon changing circumstances, including acquisition
and divestiture activity; and

« because of the collective size of its six operating divisions, each division benefits from its participation in a
group purchasing organization.

Inflation

The healthcare industry is labor-intensive. Wages and other expenses increase during periods of inflation and
when labor shortages in marketplaces occur. In addition, suppliers pass along rising costs to us in the form of higher
prices. Private insurers pass along their rising costs in the form of lower reimbursement to us. Our ability to pass on
these increased costs in increased rates is limited because of increasing regulatory and competitive pressures and the
fact that the majority of our revenues are fee-based. Accordingly, inflationary pressures could have a material
adverse effect on our results of operations. '

Item 7A. Quantitative and Qualitative Disclosures about Market Risk.

The following discussion relates to our exposure to market risk based on changes in interest rates:
Outstanding Debt

We have an interest rate swap to manage our exposure to changes-in interest rates. The interest rate swap
converts a portion of our indebtedness to a fixed rate with a notional amount of $600.0 million at December 31,
2008 and at an annual fixed rate of 5.585%. Accordingly, we are slightly exposed to market risk related to
fluctuations in interest rates. The notional amount of the swap agreement represents a balance used to calculate the
exchange of cash flows and is not an asset or liability. Any market risk or opportunity associated with this swap
agreement is offset by the opposite market impact on the related debt. Our interest rate swap agreement €xposes us
to credit risk in the event of non-performance by Citibank. However, we do not anticipate non-performance by
Citibank. '

As of December 31, 2008, we had outstanding debt of $1,516.7 million, 46.6%, or $706.4 million, of which was

subject to variable rates of interest. However, our interest rate swap decreases our variable rate debt as a percentage
of our outstanding debt from 46.6% to 7.0% as of December 31, 2008. ’
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Our Term B Loans, 3'/,% Notes and 3'/,% Debentures were the only long-term debt instruments where the
carrying amounts differed from their fair value as of December 31, 2007 and 2008. The carrying amount and fair
value of these instruments as of December 31, 2007 and 2008 were as follows (in millions):

Carrying Amount Fair Value

2007 2008 2007 2008
Term B LOAns ..ottt $§ 7060 $ 7064 $ 6707 $§ 586.3
3U/2% NOES .eoveevencrersirse s s sees s s seseessesessesesesons 575.0 5750 - 5132 3873
3Y/4% DEDEIIUTES........evovvvveeoeeeeeeeeeeeeees e seee s ene s 225.0 225.0 194.1 162.0

The fair values of our Term B Loans, 3'/,% Debentures and 3'/,% Notes were based on the quoted prices at
December 31, 2007 and 2008. ,

Cash Balances

Certain of our outstanding cash balances are invested overnight with high credit quality financial institutions. We
do not hold direct investments in auction rate securities, collateralized debt obligations, structured investment
vehicles or mortgage-backed securities. We do not have significant exposure to changing interest rates on invested
cash at December 31, 2008. As a result, the interest rate market risk implicit in these investments at December 31,
2008, if any, is low.

Item 8. Financial Statements and Supplementary Data.

Information with respect to this Item is contained in our consolidated financial statements beginning on Page F-1
of this report.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.

We did not experience a change in or disagreement with our accountants during the year ended December 31,
2008.

Item 9A. Controls and Procedures.
Conclusion Regarding the Effectiveness of Disclosure Controls and Procedures

We carried out an evaluation, under the supervision and with the participation of management, including our
Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our
disclosure controls and procedures as of the end of the period covered by this report pursuant to Rule 13a-15 of the
Exchange Act. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that
our disclosure controls and procedures were effective in ensuring that information required to be disclosed by us
(including our consolidated subsidiaries) in reports that we file or submit under the Exchange Act is recorded,
processed, summarized and reported on a timely basis.

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, we have included a report of management’s
assessment of the design and operating effectiveness of our internal controls as part of this report. Our independent
registered public accounting firm also attested to, and reported on, the effectiveness of internal control over financial
reporting. Management’s report and the independent registered public accounting firm’s attestation report are
included in our consolidated financial statements beginning on page F-1 of this report under the captions entitled
“Management’s Report on Internal Control Over Financial Reporting” and “Report of Independent Registered
Public Accounting Firm.”

Changes in Internal Control Over Financial Reporting
There has been no change in our internal control over financial reporting during the fourth quarter ended

December 31, 2008 that has materially affected, or is reasonably likely to materially affect, our internal control over
financial reporting.

Item 9B. Other Information.

None.
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PART HI
Item 10. Directors, Executive Officers and Corporate Governance.
Executive Officers

Information with respect to our executive officers is incorporated by reference to the information contained
under the caption “Compensation of Executive Officers — Executive Officers of the Company” included in our
proxy statement relating to our 2009 annual meeting of stockholders.

Code of Ethics

Our Board of Directors expects its members, as well as our officers and employees, to act ethically at all times
and to acknowledge in writing their adherence to the policies comprising our Code of Conduct, which is known as
“Common Ground,” and, as applicable, our Code of Ethics for Senior Financial Officers and Chief Executive
Officer (“Code of Ethics”). The Code of Ethics and Common Ground are posted on our website located at
www.lifepointhospitals.com under the heading “Corporate Governance.” We intend to disclose any amendments to
our Code of Ethics and any waiver from a provision of our code, as required by the SEC, on our website within four
business days following such amendment or waiver.

Directors

Information with respect to our directors is incorporated by reference to the information contained under the
caption “Proposal 1: Election of Directors™ included in our proxy statement relating to our 2009 annual meeting of
stockholders.

Compliance with Section 16(a) of the Exchange Act

Information with respect to compliance with Section 16(a) of the Exchange Act is incorporated by reference to
the information contained under the caption “Additional Information — Section 16(a) Beneficial Ownership
Reporting Compliance” included in our proxy statement relating to our 2009 annual meeting of stockholders.

Stockholder Nominees

" Information with respect to the procedures by which stockholders may recommend nominees to the Board of
Directors is incorporated by reference to the information contained under the caption “Board of Directors and
Committees — Director Nomination Process” included in our proxy statement relating to our 2009 annual meeting
of stockholders.

Audit and Compliance Committee

Information with respect to the Audit and Compliance Committee is incorporated by reference to the information
contained under the caption “Audit and Compliance Committee Report” included in our proxy statement relating to
our 2009 annual meeting of stockholders.

Item 11. Executive Compensation.

This information is incorporated by reference to the information contained under the captions “Compensation
Committee Report,” “Compensation Discussion and Analysis,” “Compensation of Executive Officers,” and “Board
of Directors and Committees — Compensation Committee Interlocks and Insider Participation,” and “Compensation
of Directors,” included in our proxy statement relating to our 2009 annual meeting of stockholders.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

This information is incorporated by reference to the information contained under the captions “Security
Ownership of Certain Beneficial Owners and Management,” “Compensation of Executive Officers — Change in
Control Arrangements” and “Compensation of Executive Officers — Executive Severance and Restrictive Covenant
Agreement with Mr. Carpenter” included in our proxy statement relating to our 2009 annual meeting of
stockholders.

Information concerning our equity compensation plans are included in Part II, Item 5. of this report under the
caption “Equity Compensation Plan Information.”

Item 13. Certain Relationships and Related Transactions, and Director Independence.

This information is incorporated by reference to the information contained under the captions “Corporate
Governance — Certain Relationships and Related Transactions” and “Corporate Governance — Independence of
Directors” included in our proxy statement relating to our 2009 annual meeting of stockholders.

Item 14. Principal Accountant Fees and Services.

This information is incorporated by reference to the information contained under the caption “Proposal 2:
Ratification of Selection of Independent Registered Public Accounting Firm” and “Fees and Services of the
Independent Registered Public Accounting Firm” included in our proxy statement relating to our 2009 annual
meeting of stockholders.
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PART 1V
Item 15. Exhibits and Financial Statement Schedules.
(a) Index to Consolidated Financial Statements, Financial Statement Schedules and Exhibits:
(1) Consolidated Financial Statements:
See Item 8 in this report.

The consolidated financial statements required to be included in Part II, Item 8, F° inancial Statements
and Supplementary Data, begin on Page F-1 and are submitted as a separate section of this report.

(2) Consolidated Financial Statement Schedules:

All schedules are omitted because they are not applicable or not required, or because the required
information is included in the consolidated financial statements or notes in this report.

(3) Exhibits:

Exhibit

Number Description of Exhibits

3.1 __ Amended and Restated Certificate of Incorporation (incorporated by reference from exhibits to the
Registration Statement on Form S-8 filed by LifePoint Hospitals, Inc. on April 19, 2005, File No.
333-124151).

32 __ Second Amended and Restated Bylaws of LifePoint Hospitals, Inc. (incorporated by reference from
exhibits to the LifePoint Hospitals, Inc. Current Report on Form 8-K dated October 16, 2006, File No.
000-51251).

33 — Amendment No. 1 to the Second Amended and Restated Bylaws of LifePoint Hospitals, Inc.
(incorporated by reference from exhibits to the LifePoint Hospitals, Inc. Current Report on Form 8-K
dated May 20, 2008, File No. 000-51251).

4.1 — Form of Specimen Stock Certificate (incorporated by reference from exhibits to the Registration
Statement on Form S-4, as amended, filed by LifePoint Hospitals, Inc. on October 25, 2004, File No.
333-119929).

4.2 —  Form of 3.25% Convertible Senior Subordinated Debenture due 2025 (incorporated by reference from
exhibits to LifePoint Hospitals’ Current Report on Form 8-K dated August 10, 2005, File No. 000-
51251).

43 —  Registration Rights Agreement, dated August 10, 2005, between LifePoint Hospitals, Inc. and
Citigroup Global Markets Inc. as Representatives of the Initial Purchasers (incorporated by reference
from exhibits to LifePoint Hospitals’ Current Report on Form 8-K dated August 10, 2005, File No.
000-51251).

44 —— Rights Agreement, dated as of April 15, 2005, by and between LifePoint Hospitals, Inc. and National
City Bank, as Rights Agent (incorporated by reference from exhibits to the Registration Statement on
Form S-8 filed by Historic LifePoint Hospitals, Inc. on April 15, 2005, File No. 333-124093).

4.5 __ Subordinated Indenture, dated as of May 27, 2003, between Province Healthcare Company and U.S.
Bank Trust National Association, as Trustee (incorporated by reference from exhibits to Province
Healthcare Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2003, File No.
001-31320).
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Exhibit
Number

4.6

4.7

4.8

4.9

4.10

4.11

10.1

10.2

10.3

10.4

10.5

10.6

Description of Exhibits
First Supplemental Indenture to Subordinated Indenture, dated as of May 27, 2003, by and among
Province Healthcare Company and U.S. Bank National Association, as Trustee, relating to Province
Healthcare Company’s 7'/,% Senior Subordinated Notes due 2013 (incorporated by reference from
exhibits to Province Healthcare Company’s Quarterly Report on Form 10-Q for the quarter ended
June 30, 2003, File No. 001-31320).

Second Supplemental Indenture to Subordinated Indenture, dated as of April 1, 2005, by and among
Province Healthcare Company and U.S. Bank National Association, as Trustee (incorporated by
reference from exhibits to Province Healthcare Company’s Current Report on Form 8-K dated April
1, 2005, File No. 001-31320).

Indenture, dated as of October 10, 2001, between Province Healthcare Company and National City
Bank, including the forms of Province Healthcare Company’s 4'/,% Convertible Subordinated Notes
due 2008 (incorporated by reference from exhibits to the Registration Statement on Form S-3, filed by
Province Healthcare Company on December 20, 2001, File No. 333-75646).

First Supplemental Indenture, dated as of April 15, 2005, by and among Province Healthcare
Company, LifePoint Hospitals, Inc. and U.S. Bank National Association (as successor in interest to
National City Bank), as trustee to the Indenture dated as of October 10, 2001, relating to Province
Healthcare Company’s 4'/,% Convertible Subordinated Notes due 2008 (incorporated by reference
from exhibits to the Historic LifePoint Hospitals, Inc. Current Report on Form 8-K dated April 15,
2005, File No. 000-29818.

Indenture, dated August 10, 2005, between LifePoint Hospitals, Inc. and Citibank, N.A., as Trustee
(incorporated by reference from exhibits to LifePoint Hospitals’ Current Report on Form 8-K dated
August 10, 2005, File No. 000-51251).

Indenture, dated May 29, 2007, by and between LifePoint Hospitals, Inc. as Issuer and The Bank of
New York Trust Company, N.A., as Trustee (incorporated by reference from exhibits to LifePoint
Hospitals® Current Report on Form 8-K dated May 31, 2007, File No. 000-51251).

Tax Sharing and Indemnification Agreement, dated May 11, 1999, by and among Columbia/HCA,
LifePoint Hospitals, Inc. and Triad Hospitals, Inc. (incorporated by reference from exhibits to
Historic LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended March 31, 1999,
File No. 000-29818).

Benefits and Employment Matters Agreement, dated May 11, 1999 by and among Columbia/HCA,
LifePoint Hospitals, Inc. and Triad Hospitals, Inc. (incorporated by reference from exhibits to
Historic LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended March 31, 1999,
File No. 000-29818).

Insurance Allocation and Administration Agreement, dated May 11, 1999, by and among
Columbia/HCA, LifePoint Hospitals, Inc. and Triad Hospitals, Inc. (incorporated by reference from
exhibits to Historic LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended March
31, 1999, File No. 000-29818).

Computer and Data Processing Services Agreement, dated May 19, 2008, by and between HCA
Information Technology Services, Inc. and LifePoint Hospitals, Inc. (incorporated by reference from
exhibits to the LifePoint Hospitals, Inc. Current Report on Form 8-K dated May 21, 2008, File No.
000-51251).

Comprehensive Service Agreement for Diagnostic Imaging and Biomedical Services, executed on
January 7, 2005, between LifePoint Hospital Holdings, Inc. and GE Healthcare Technologies
(incorporated by reference from exhibits to Historic LifePoint Hospitals® Annual Report on Form 10-
K for the year ended December 31, 2004, File No. 000-29818).

Amended and Restated 1998 Long Term Incentive Plan (incorporated by reference from exhibits to
LifePoint Hospitals” Current Report on Form 8-K dated July 7, 2005, File No. 000-5 1251).*
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Exhibit
Number

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

Description of Exhibits
First Amendment, dated May 13, 2008, to the LifePoint Hospitals, Inc. Amended and Restated 1998
Long-Term Incentive Plan (incorporated by reference from Appendix A to the LifePoint Hospitals,
Inc. Proxy Statement filed March 31, 2008, File No. 000-51251).*

Second Amendment, dated December 10, 2008, to the to the LifePoint Hospitals, Inc. Amended and
Restated 1998 Long-Term Incentive Plan (filed herewith).*

LifePoint Hospitals, Inc. Executive Performance Incentive Plan (incorporated by reference from
Appendix C to Historic LifePoint Hospitals’ Proxy Statement dated April 28, 2004, File No. 000-
29818).*

First Amendment, dated December 10, 2008, to the LifePoint Hospitals, Inc. Executive Performance
Incentive Plan (filed herewith).*

Form of LifePoint Hospitals, Inc. Nonqualified Stock Option Agreement (incorporated by reference
from exhibits to LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended March 31,
2007, File No. 000-51251).*

Form of LifePoint Hospitals, Inc. Restricted Stock Award Agreement (incorporated by reference from
exhibits to LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended June 30, 2005,
File No. 000-51251).*

Form of LifePoint Hospitals, Inc. Deferred Restricted Stock Award (incorporated by reference from
exhibits to LifePoint Hospitals” Quarterly Report on Form 10-Q for the quarter ended June 30, 2008,
File No. 000-51251).* :

LifePoint Hospitals, Inc. Employee Stock Purchase Plan (incorporated by reference from exhibits to
Historic LifePoint Hospitals’ Annual Report on Form 10-K for the year ended December 31, 2001,
File No. 000-29818).*

First Amendment to the LifePoint Hospitals, Inc. Employee Stock Purchase Plan (incorporated by
reference from exhibits to the Registration Statement on Form S-8 filed by Historic LifePoint
Hospitals, Inc. on June 2, 2003, File No. 333-105775).*

Second Amendment To Employee Stock Purchase Plan (incorporated by reference from exhibits to
LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended March 31, 2006, File No.
000-51251).*

LifePoint Hospitals, Inc. Change in Control Severance Plan, as amended and restated December 10,
2008 (incorporated by reference from exhibits to the LifePoint Hospitals, Inc. Current Report on
Form 8-K dated December 10/16, 2008, File No. 000-5125 1).*

LifePoint Hospitals, Inc. Management Stock Purchase Plan, as amended and restated (incorporated by
reference from exhibits to Historic LifePoint Hospitals’ Annual Report on Form 10-K for the year
ended December 31, 2002, File No. 000-29818).*

First Amendment, dated May 13, 2008, to the LifePoint Hospitals, Inc. Management Stock Purchase
Plan (incorporated by reference from Appendix B to the LifePoint Hospitals, Inc. Proxy Statement
filed March 31, 2008, File No. 000-51251). *

Second Amendment, dated December 10, 2008, to the LifePoint Hospitals, Inc. Management Stock
Purchase Plan (filed herewith).*

Form of Outside Directors Restricted Stock Agreement (incorporated by reference from exhibits to
LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended March 31, 2006, File No.
000-51251).*

Amended and Restated LifePoint Hospitals, Inc. Outside Directors Stock and Incentive Compensation
Plan, dated May 14, 2008 (incorporated by reference from exhibits to LifePoint Hospitals’ Quarterly
Report on Form 10-Q for the quarter ended June 30, 2008, File No. 000-51251).*
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Exhibit
Number

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

10.34

10.35

10.36

10.37

Description of Exhibits
Credit Agreement, dated as of April 15, 2005, by and among LifePoint Hospitals, Inc., as borrower,

the lenders referred to therein, Citicorp North America, Inc. as administrative agent, Bank of
America, N.A., CIBC World Markets Corp., SunTrust Bank, UBS Securities LLC, as co syndication
agents and Citigroup Global Markets, Inc., as sole lead arranger and sole bookrunner (incorporated by
reference from exhibits to Historic LifePoint Hospitals’ Current Report on Form 8-K dated April 15,
2005, File No. 000-29818).

Incremental Facility Amendment dated August 23, 2005, among LifePoint Hospitals, Inc., as
borrower, Citicorp North America, Inc., as administrative agent and the lenders party thereto
(incorporated by reference from exhibits to LifePoint Hospitals’ Current Report on Form 8-K dated
August 23, 2005, File No. 000-51251). '

Amendment No. 2 to the Credit Agreement, dated October 14, 2005, among LifePoint Hospitals, Inc.
as borrower, Citicorp North America. Inc., as administrative agent and the lenders party thereto
(incorporated by reference from exhibits to LifePoint Hospitals’ Current Report on Form 8-K dated
October 18, 2005, File No. 000-51251).

Incremental Facility Amendment No. 3 to the Credit Agreement, dated June 30, 2006 among
LifePoint Hospitals, Inc. as borrower, Citicorp North America, Inc. as administrative agent and the
lenders party thereto. (incorporated by reference from exhibits to LifePoint Hospitals” Current Report
on Form 8-K dated June 30, 2006, File No. 000-51251).

Incremental Facility Amendment No. 4 to the Credit Agreement, dated September 8, 2006, among
LifePoint Hospitals, Inc. as borrower, Citicorp North America, Inc. as administrative agent and the
lenders party thereto (incorporated by reference from exhibits to LifePoint Hospitals” Current Report
on Form 8-K dated September 12, 2006, File No. 000-51251).

Amendment No. 5 to the Credit Agreement, dated as of May 11, 2007, among LifePoint Hospitals,
Inc. as borrower, Citicorp North America, Inc., as administrative agent and the lenders party thereto
(incorporated by reference from exhibits to LifePoint Hospitals’ Current Report on Form 8-K dated
May 24, 2007, File No. 000-51251).

ISDA 2002 Master Agreement, dated as of June 1, 2006, between Citibank, N.A. and LifePoint
Hospitals, Inc. (incorporated by reference from exhibits to LifePoint Hospitals” Current Report on
Form 8-K/A dated September 8, 2006, File No. 000-51251).

Schedule to the ISDA 2002 Master Agreement (incorporated by reference from exhibits to LifePoint
Hospitals” Current Report on Form 8-K/A dated September 8, 2006, File No. 000-51251).

Confirmation, dated as of June 2, 2006, between LifePoint Hospitals, Inc. and Citibank, N.A.
(incorporated by reference from exhibits to LifePoint Hospitals” Current Report on Form 8-K/A dated
September 8, 2006, File No. 000-51251).

Stock Purchase Agreement, dated July 14, 2005, by HCA Inc. and LifePoint Hospitals, Inc.
(incorporated by reference from exhibits to LifePoint Hospitals’ Quarterly Report on Form 10-Q for
the quarter ended June 30, 2006, File No. 000-51251).

Amendment to the Stock Purchase Agreement, dated June 2, 2006 (incorporated by reference from
exhibits to LifePoint Hospitals’ Quarterly Report on Form 10-Q for the quarter ended June 30, 2006,
File No. 000-51251).

Repurchase Agreement, dated June 30, 2006, by and between HCA Inc. and LifePoint Hospitals, Inc.
(incorporated by reference from exhibits to LifePoint Hospitals’ Quarterly Report on Form 10-Q for
the quarter ended June 30, 2006, File No. 000-51251).

Executive Severance and Restrictive Covenant Agreement, dated December 11, 2008, by and
between LifePoint CSGP, LLC and William F. Carpenter III (filed herewith).*
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Exhibit
Number

10.38

10.39

10.40

10.41

12.1

21.1

23.1
311

31.2

321

322

Description of Exhibits
Agreement to Cooperate and General Release, entered into on May 4, 2007, by and between LifePoint
Hospitals, CSGP, LLC and Michael J. Culotta (incorporated by reference from exhibits to LifePoint
Hospitals’ Current Report on Form 8-K dated May 10, 2007, File No. 000-51251).*

Retirement Agreement and General Release, dated August 21, 2008, by and between LifePoint
CSGP, LLC and William M. Gracey . (incorporated by reference from exhibits to LifePoint
Hospitals’ Quarterly Report on Form 10-Q for the quarter ended September 30, 2008, File No. 000-
51251).*

Form of Indemnification Agreement (incorporated by reference from exhibits to the LifePoint
Hospitals, Inc. Current Report on Form 8-K dated August 29, 2008, File No. 000-51251).

Recoupment Policy Relating to Unearned Incentive Compensation of Executive Officers
(incorporated by reference from exhibits to the LifePoint Hospitals, Inc. Current Report on Form 8-K
dated May 20, 2008, File No. 000-51251).

Ratio of Earnings to Fixed Charges
List of Subsidiaries
Consent of Independent Registered Public Accounting Firm

Certification of the Chief Executive Officer of LifePoint Hospitals, Inc. pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer of LifePoint Hospitals, Inc. pursuant to Section 302 of the
Sarbanes Oxley Act of 2002

Certification of the Chief Executive Officer of LifePoint Hospitals, Inc. pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

Certification of the Chief Financial Officer of LifePoint Hospitals, Inc. pursuant to Section 906 of the
Sarbanes Oxley Act of 2002

* - Management Compensation Plan or Arrangement
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Management’s Report on Internal Control Over Financial Reporting

Management of LifePoint Hospitals, Inc. is responsible for the preparation, integrity and fair presentation of its
published consolidated financial statements. The financial statements have been prepared in accordance with U.S.
generally accepted accounting principles and, as such, include amounts based on judgments and estimates made by
management. The Company also prepared the other information included in the annual report and is responsible for
its accuracy and consistency with the consolidated financial statements.

Management is also responsible for establishing and maintaining effective internal control over financial
reporting. The Company’s internal control over financial reporting includes those policies and procedures that
pertain to the Company’s ability to record, process, summarize and report reliable financial data. The Company
maintains a system of internal control over financial reporting, which is designed to provide reasonable assurance to
the Company’s management and board of directors regarding the preparation of reliable published financial
statements and safeguarding of the Company’s assets. The system includes a documented organizational structure
and division of responsibility, established policies and procedures, including a code of conduct to foster a strong
ethical climate, which are communicated throughout the Company, and the careful selection, training and
development of our people.

The Board of Directors, acting through its Audit and Compliance Committee, is responsible for the oversight of
the Company’s accounting policies, financial reporting and internal control. The Audit and Compliance Committee
of the Board of Directors is comprised entirely of outside directors who are independent of management. The Audit
and Compliance Committee is responsible for the appointment and compensation of the independent registered
public accounting firm. It meets periodically with management, the independent registered public accounting firm
and the internal auditors to ensure that they are carrying out their responsibilities. The Audit and Compliance
Committee is also responsible for performing an oversight role by reviewing and monitoring the financial,
accounting and auditing procedures of the Company in addition to reviewing the Company’s financial reports.
Internal auditors monitor the operation of the internal control system and report findings and recommendations to
management and the Audit and Compliance Committee. Corrective actions are taken to address control deficiencies
and other opportunities for improving the internal control system as they are identified. The independent registered
public accounting firm and the internal auditors have full and unlimited access to the Audit and Compliance
Committee, with or without management, to discuss the adequacy of internal control over financial reporting, and
any other matters which they believe should be brought to the attention of the Audit and Compliance Committee.

Management recognizes that there are inherent limitations in the effectiveness of any system of internal control
over financial reporting, including the possibility of human error and the circumvention or overriding of internal
control. Accordingly, even effective internal control over financial reporting can provide only reasonable assurance
with respect to financial statement preparation and may not prevent or detect misstatements. Further, because of
changes in conditions, the effectiveness of internal control over financial reporting may vary over time.

The Company assessed its internal control system as of December 31, 2008 in relation to criteria for effective
internal control over financial reporting described in “Internal Control — Integrated Framework” issued by the
Committee of Sponsoring Organizations of the Treadway Commission. Based on its assessment, the Company has
determined that, as of December 31, 2008, its system of internal control over financial reporting was effective.

The consolidated financial statements have been audited by the independent registered public accounting firm of
Ernst & Young LLP, which was given unrestricted access to all financial records and related data, including minutes
of all meetings of stockholders, the Board of Directors and committees of the Board. Reports of the independent
registered public accounting firm, which includes the independent registered public accounting firm’s attestation
report on the Company’s internal control over financial reporting, are also presented within this document.

/s/ William F. Carpenter 111 /s/ David M. Dill

President and Chief Executive Officer Executive Vice President and
Chief Financial Officer

Brentwood, Tennessee

February 18, 2009



Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of LifePoint Hospitals, Inc.

We have audited LifePoint Hospitals Inc.’s (the “Company”) internal control over financial reporting as of
December 31, 2008, based on criteria established in Internal Control—Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (the COSO criteria). The Company’s
management is responsible for maintaining effective internal control over financial reporting, and for its assessment
of the effectiveness of internal control over financial reporting included in the accompanying Management’s Report
on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the company’s internal
control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe
that our audit provides a reasonable basis for our opinion. ‘

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

In our opinion, LifePoint Hospitals, Inc. maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2008, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of LifePoint Hospitals, Inc. as of December 31, 2008 and 2007 and the
related consolidated statements of operations, stockholders’ equity and cash flows for each of the three years in the
period ended December 31, 2008 of LifePoint Hospitals, Inc. and our report dated February 18, 2009 expressed an
unqualified opinion thereon.

/s/Ernst & Young LLP

Nashville, Tennessee
February 18, 2009
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Stockholders of LifePoint Hospitals, Inc.

We have audited the accompanying consolidated balance sheets of LifePoint Hospitals, Inc. (the “Company”) as of
December 31, 2008 and 2007, and the related consolidated statements of operations, stockholders’ equity, and cash
flows for each of the three years in the period ended December 31, 2008. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated
financial position of LifePoint Hospitals, Inc. at December 31, 2008 and 2007, and the consolidated results of its
operations and its cash flows for each of the three years in the period ended December 3 1, 2008, in conformity with
U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), LifePoint Hospitals, Inc.’s internal control over financial reporting as of December 31, 2008, based on

criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission and our report dated February 18, 2009 expressed an unqualified opinion thereon.

/s/Emst & Young LLP

February 18, 2009
Nashville, Tennessee
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LIFEPOINT HOSPITALS, INC.

CONSOLIDATED BALANCE SHEETS
December 31, 2007 and 2008
(Dollars in millions, except per share amounts)

ASSETS
Current assets:

Cash and cash eQUIVAIENLS .........ccoeiirirmeintei s
Accounts receivable, less allowances for doubtful accounts of $376.3 and $374.4 at

December 31, 2007 and 2008, 1eSPECIVELY ...oooviiviiiiiiiiic e
INVENtOries .....covvveeerereeerernerirnnnens Feeteriestsesesiaresessseeesesbrrseesaarataeranatesess bt eeisaaaen e r et e teaae s
ASSELS NELA FOT SALE ...eveieertetieeeete et
PrEPAid EXPEISES cvevvvvuvrsriserrssssessssresseaseis s
[NCOME tAXES TECEIVADIC ... vevieveeeieeeeeteriaete ittt
DIEFEITEA LAX ASSELS +.vvrvverererererersesressesesseseeseseratssisreseababas s ab e ar e ob s b ettt
Other current assets

Property and equipment:
|00 Y FUTTETT U U OO OO OO U PP PP PRSP PIS I PP TOT R SR
Buildings and iMproOVEMENLS .......cc.eruseeremsermsrmmminsisssssiss st
ELQUADIIENIE oo tvreeseeeesssesseess s
Construction in progress (estimated cost to complete and equip after December 31,
2008 S $169.8) -.oovorverereesiereeseesemsraiemsese s

Accumulated dEPreCIAtION .........oiwruiimuiirrrirerts ettt

Deferred 10a1 COSES, NEE ..veveriersrreeeerereeueassesees ettt et st s bbbt
TNEANGIDIE ASSELS, ML .....vurvurisersseesserss i
ORIET oo e e et e et eeseeeeueemesssseasesaesesaes e s ebere et e R e ar e e R e s e R 4o E S e s E LS
GOOGWALL oo eeeete e et e eevesesse st esabes e e et emcea et et s e b asee e bt s e e e e E e e ba S

TOLAY ASSEES v.vrevereeeseseuesereseissesesessasesesessessat et er s s e s e s s e bbb A b SR

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
ACCOUNES PAYADIE .....oovereeciiriaeisnisss et b
ACCTUEA SALATIES ...vevevvseeecveseseseeseseasesesssseseresesssaes et esassar ek s er e e iE st r b b e s et
Other CUITENt HADIIIEES v..c.vveveeiererrseesereesistenme e ettt
Current maturities of long-term debt ...

LONGAEII AEDE c.o.oieriiiimrisees s
DeferTed INCOTNE LAXES ..viverrrrerereserreseseemcscstrseaesssasaetsbese bt s st a s bbbt
Professional and general liability claims and other Habilities.......ccovrvviviiiiriirinniniscieens
Long-term income tax Hability ... ...c.ooeriimmiiiiins s

Minority interests in equity of consolidated EIEITIES .eeeiveeveeereeeareeceeesraesrnesanesas e eeseeesns
TOLAL TIADIIIEIES «.vveverveueerereensiseeesessassesesesseeiesasnessabesssasester e e s as s s e st

Stockholders’ equity:
Preferred stock, $0.01 par value; 10,000,000 shares authorized; no shares issued..........
Common stock, $0.01 par value; 90,000,000 shares authorized; 58,101,477 and
58,787,009 shares issued at December 31, 2007 and 2008, respectively........coooveeennenn
Capital in excess Of PAr VAIIE «....ovucvviiiriiii s
Unearned ESOP COMPENSALION ........ovviemirietereisiieniaitinsrsserssis st s
Accumulated other comprehensive 10SS.......ooeeeeiiii s
RELAINEA CAIMNEZS. .11 veovvevveeeeresemersersessess st ses s essser s e
Common stock in treasury, at cost, 1,356,487 and 5,346,156 shares at December 31,
2007 and 2008, TESPECEIVELY .....vuruimriurisrrserierieisiiis s
Total StOCKROIAETS® EQUILY ..v.vuvuverrerereiemeisenisisiererertiiis e
Total liabilities and stockholders’” qUILY ........corvrueimrirrieeiiiinii e
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2007 2008

304.5 3159
67.1 69.6
37.0 21.6
12.3 12.0
27.9 19.9

123.0 103.4
20.6 19.2

645.5 637.3
70.4 71.1

1,195.3 1,257.2

659.6 737.9

32.6 39.7

1,957.9 2,105.9
(574.9) (689.9)
1,383.0 1,416.0

38.6 313
52.4 68.8
44 10.4

1,512.0 1,516.5
$ 36359 § 3.680.3

$ 95.6 $ 923

66.0 73.2
109.8 94.5
0.5 1.1
271.9 261.1
1,516.7 1,515.6
113.2 103.1
109.8 146.2
64.9 59.4
15.2 16.3

2,091.7 2,101.7

0.6 0.6
10849  1,1163
3.1) —
(19.8) (28.3)
522.8 637.3

(41.2) (147.3)
1,544.2 1,578.6

$ 36359 § 3.680.3




LIFEPOINT HOSPITALS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended December 31, 2006, 2007 and 2008

(In millions, except per share amounts)

Revenues............. e E e et e e ettt et eeaaeaarhaa—atrtr et ae it tte st eteneresaatreraeaeaeesesaaannns

Salaries and'Denefits .......cocoiriierieiieeceeeeeeeeeee e
SUPPLES 1.ttt et et et
Other OPErating EXPEISES. .. .uivireuiveuereeieireeeeeeeeieceeeee e seseseeeeeee s srs e e e oee e
Provision for doubtful ACCOUNTS.........c.c.oviviiiviiiiieeieere e
Depreciation and amortiZation..............ceeeirerieieeiiceeeeeeeeeeeeeeeeeeeeseseess e
INtErest EXPense, NEL ......covvueerouerieieitcectceeeee et ee e e e es e en e
IMPAITMENE LSS 1.ueeeerircieieiririririeererieiete et es sttt es e tes et eeesesn s sseseanes

Income from continuing operations before minority interests and income
TAXES ottt ettt e et s eat s st e et e s reesaeeeeeannrens

Income from continuing operations before income taxes............oovvveereeererenn.
Provision for iNCOME taXES ........o.ovveveuveerrieeeereeeeeeeee et rese e
Income from continuing OPEIaAtiONS........cccvvvveiereeareirieisiiitisenie oo eeeeeeeesins
Discontinued operations, net of inCOME taxes: .............cvererveererrreereeeeerersrenann.
Loss from discontinued Operations...............c.ooceveeeerererereeeeeevsssseseseesesns
IMpairment Char@e ..........coeovreereeieet e,
Gain (loss) on sale 0f hOSPIAIS .......ceuveveiveriiecicreceee e
Income (loss) from discontinued Operations.............ocecvveerereeeeesreorererennennns
Cumulative effect of change in accounting principle, net of
INCOME taXES ..cvvvuvvrerrreerirreinnenn, et a st
NELINCOME. ...voivoiiiieiieet ettt ettt s e e e vseene

Basic earnings (loss) per share:
Continuing OPETAtIONS.........cceuerirerrierieresiresseete s sisctete et e esesesereseeeeseeseens
Discontinued OPErations ............couevereueiruereeirereirereeseseeseseseesesessesseesesnesas
Cumulative effect of change in accounting principle ............ccocevevreereerennnn.
NELINCOME......iieiiiiiirce ettt e et nenee s

Diluted earnings (loss) per share:
Continuing OPErations.............ccovveererererrereiecsereeseisiesisseseeeeeseeseseseseeseseesessesas
Discontinued OPEIatioNns ........ceceeveviveieiiierererireteteeeeerereeseeeeeeseeseeeeessessesenens
Cumulative effect of change in accounting principle .............cooeeevveeveveneneen.
NETINCOME ......ooiiiiiiireincieii et ettt eeeees s enenas

BASIC ..ottt ettt ettt et
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2006

2007 2008

$ 23365 $ 2,5684 $ 2,700.8

918.0  1,006.1  1,065.4
326.1 3522 372.6
397.4 464.0 499.8
250.0 307.0 3132
105.4 129.4 132.1
100.8 94.5 88.0

— — 12
2,097.7 23532 24723
238.8 215.2 2285

14 1.7 22

237.4 213.5 2263
93.2 85.8 88.1
1442 127.7 138.2
2.9) (8.6) (6.3)

— (16.5) (17.1)

42 (0.6) (0.3)

13 (25.7) (23.7)

0.7 — —

$ 1462 $ 1020 $ 1145
$ 2598 2278 263
0.03 (0.45) (0.45)

0.01 — —

$ 2638 18 $ 218
$ 256 $ 2238 258
0.03 (0.44) (0.44)

0.01 — —

$ 2608 179 $ 214
55.6 56.2 52.5

56.3 572 53.5




LIFEPOINT HOSPITALS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2006, 2007 and 2008
(In millions)

2006 2007 2008
Cash flows from operating activities:
INEE IICOTII v eveveveeeveeeeesesencsesssensssseesesesesebebesassberarsanassenEsbab et ebe st s nnsa s $ 1462 $ 1020 § 1145
Adjustments to reconcile net income to net cash provided by operating
activities:
(Income) loss from discontinued OPETAtIoNS .......c..ewvsrereusesscississinnniennss (1.3) 25.7 23.7
Cumulative effect of change in accounting principle, net of income
BAKES +vvovveeeresseeseesserasessseenteessassaessesssesete b ba e e e b e s R e s s et s n st s st 0.7) — —
Stock-based COMPENSALION...........oiiriiriesetsinmnieiiii st 13.1 18.7 23.4
ESOP expense (Non-cash POrtion) ........ceeeieminmiineiinssiies 8.7 8.6 7.6
Depreciation and amOTtization ..o 105.4 129.4 132.1
Amortization of physician minimum revenue guarantees...........c.cooeveee 1.6 54 9.3
Amortization of deferred 10an COSES.......ooiiniininiininiie 53 6.7 73
Minority interests in earnings of consolidated entities.........coocvvcvneenens 1.4 1.7 22
Deferred income taxes (Denefit)........co.oovvveiiniiiniiicoiiniii s 45.2 (14.9) 3.7
Reserve for professional and general liability claims, net..............c.c..... 5.1 8.2 17.6
Increase (decrease) in cash from operating assets and liabilities, net of
effects from acquisitions and diVeStIUIES: .........ccoriiiiiiienniiinns .
ACCOUNLS TECEIVADLE ... veveeierreerereeeeiereeeieserereenrete b (51.7) (13.7) (11.2)
Inventories and other current assetS .......c.ccoveviireeieriiennensniiiniinns (11.4) (6.2) 2.0)
Accounts payable and accrued EXPEnses.........c.oowriiiiieniinininisiins 21.7 (28.1) (11.1)
Income taxes payable /receivable ..o (32.1) (2.8) 26.2
(01 )=, STTTTTT TSSO OOPIOTOY PR PSSO PIPRS SR 1.3 0.7 33
Net cash provided by operating activities-continuing operations ................ 257.8 241.4 346.6
Net cash (used in) provided by operating activities-discontinued
OPETALIONS ... cvoeervsernisrae s sbes et (11.9) 21.7 (12.5)
Net cash provided by Operating aCtivities ..........occouueuriiemcieeiisinsnnsninnens 245.9 263.1 334.1
Cash flows from investing activities:
Purchase of property and eqUIPMENt.......c.cocoovivririiiiininsinss (194.0) (158.4) (157.6)
Acquisitions, net of cash ACQUITEA .......c..cooviriminiiniiiime (281.3) — (21.8)
OFNET e eoeoeoeoeeeeererev e eeeetevseesesesesssssessas e et sen e bensrssses st s s b e bbb n s b ns (0.5) 0.1 (5.9)
Net cash used in investing activities-continuing Operations ...........c.cccoeoees (475.8) (158.3) (185.3)
Net cash provided by (used in) investing activities-discontinued
OPETALIONS ....ovveeevveeerceresse e ss bbb 63.5 101.7 (5.8)
Net cash used in Investing activities .......coceverieiieinenmiinieii (412.3) (56.6) (191.1)
Cash flows from financing activities:
Proceeds from DOTTOWINES ....c..cveivrureiirimiriieneeeritseeetiissens s 260.0 615.0 10.4
Payments Of DOTTOWINES. .......vueueuercmeiiiinirmnissssissisnii e (110.0) (765.9) (10.1)
Proceeds from exercise Of Stock OPtIONS .........ovevoierrenencininiieene 0.6 12.7 3.6
Proceeds from employee stock purchase plans.........cooovieininnns 3.0 1.3 0.8
Proceeds for the completion of a new hospital ..o — 14.7 —
Repurchase of COMMON SLOCK .....cuucuueeiciiiiriimniisssnistisis s — (29.0) (118.3)
Payment Of debt ISSUE COSES ...uuvmurrmiimuiiisiiiniisissnrscis st (1.0) (14.2) —
(Distributions to) proceeds from minority investors in joint ventures ..... 3.1 04 0.7)
Capital lease payments and other ..o (1.0) (0.6) (5.0)
Net cash provided by (used in) financing activities — continuing
OPETATIONS ... veevcveresevsresebasssessees e ees s sas s s ss 148.5 (165.6) (119.3)
Net cash used in financing activities-discontinued Operations..............c..... (0.3) — (1.1)
Net cash provided by (used in) financing activities .........coooveeniiniiisinininns 148.2 (165.6) (120.4)
Change in cash and cash eqUIVAIENLS .........ooviviveriiniii e (18.2) 40.9 22.6
Cash and cash equivalents at beginning Of year ... 304 12.2 53.1
Cash and cash equivalents at end of Year ... $§ 122§ 531 % 75.7
Supplemental disclosure of cash flow INFOrMAation: .. .coeeeveerniierrereieieieiees
TOEETESE PAYINENLS «.....cveoevreeserrrsersissessssessssesssessas s s $ 1072 $ 956 § 826
Capitalized INLETESE ......couurverirres e $ 1.2 § 1.7 § 0.9
INCOME taXes PAIA, MET ..c.cvviruiiriiiereneietscei s $ 758 § 1032 $ 59.2
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Balance at December 31, 2005
Comprehensive income: Net
TCOME ...
Net change in fair value of
interest rate swap, net of
tax benefit of $5.1 .................
Total comprehensive income
Reclassification of unearned
compensation on nonvested
stock balance upon adoption
of SFAS No. 123(R).......cnneee....
Non-cash ESOP compensation

Exercise of stock options,
including tax benefits and
OthET ...

Stock activity in connection
with employee stock purchase
plans

Stock-based compensation..........

Balance at December 31, 2006...

Comprehensive income: Net

Net change in fair value of
interest rate swap, net of
tax benefit of $5.7 ...,
Total comprehensive income
Cumulative impact of change
in accounting for
uncertainties in income taxes

Non-cash ESOP compensation
earned .........ocoveuirnneeriennnnans

Exercise of stock options,
including tax benefits and

Stock activity in connection
with employee stock purchase
plans

Stock-based compensation .........

Repurchases of common stock,

Balance at December 31, 2007...
Comprehensive income:
Netincome.........ccccrvvemreennnnn,
Net change in fair value of
interest rate swap, net of
tax benefit of $4.9 .................
Total comprehensive income
N h ESOP i

ion

Exercise of stock options,
including tax benefits and
Other ...

Stock activity in connection
with employee stock purchase

Stock-based compensation .........

Repurchases of common stock,

Balance at December 31, 2008...

LIFEPOINT HOSPITALS, INC.

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
For the Years Ended December 31, 2006, 2007 and 2008

(In millions)

Common Stock Unearned Accumulated
Capital in Unearned Compensation Other
Excess of ESOP on Nonvested Comprehensive Retained Treasury
Shares Amount Par Value Compensation Stock Loss Earnings Stock Total
571§ 06 $ 1,053.1 % ©7n 3 (31.0) $ — 3 274.8 — 3 1,287.8
— — — —_ — — 146.2 — 146.2
— — — — — 9.6) — — (9.6)
136.6
— — (31.0) — 31.0 —_ — — -
— — 6.4 33 — — — — 9.7
— - 0.6 - — — —_ — 0.6
— — 3.0 — — — — —_ 3.0
0.3 - 12.3 — - — — = 123
574 0.6 1,044.4 (6.4) -_ 9.6) 421.0 — 1,450.0
— — — — -— — 102.0 — 102.0
_ — — — — (10.2) — — _(10.2)
91.8
- — — — — — 0.2) — 0.2)
—_ — 6.2 33 — — — - 95
04 — 139 — — — — — 13.9
— — 1.6 — — — — — 1.6
0.3 —_ 18.8 — — — — — 18.8
(1.4) — = — — — e (41.2) (41.2)
56.7 0.6 1,084.9 a.n — {19.8) 522.8 (41.2) 1,544.2
— — — — — — 114.5 — 114.5
— — . — — {8.5) — — (8.5)
— — — — — — — — 106.
— — 4.7 3.1 — — — — 78
02 — 2.5 — - — — — 2.5
— — 08 — — — — — 0.8
0.4 — 234 — — — — — 234
39 - — — — = e (106.1) (106.1)
534 § 0.6 $1,1163 § — §$_ = 3 (283) § 6373 § _ (147.3) § 1,578.6




LIFEPOINT HOSPITALS, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2008

Note 1. Organization and Summary of Significant Accounting Policies

Organization

LifePoint Hospitals, Inc., a Delaware corporation, acting through its subsidiaries, operates general acute care
hospitals in non-urban communities in the United States. Unless the context otherwise requires, LifePoint and its
subsidiaries are referred to herein as “LifePoint,” the “Company,” “we,” “our,” or “us.” At December 31, 2008, 0ona
consolidated basis, the Company’s subsidiaries owned or leased 48 hospitals, including two hospitals that are held
for sale, and serving non-urban communities in 17 states. Unless noted otherwise, discussions in these notes pertain
to the Company’s continuing operations.

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of the Company and all subsidiaries
and entities controlled by the Company through the Company’s direct or indirect ownership of a majority interest
and exclusive rights granted to the Company as the sole general partner of such entities. All significant
intercompany accounts and transactions within the Company have been eliminated in consolidation.

Use of Estimates

The preparation of the accompanying consolidated financial statements in conformity with U.S. generally
accepted accounting principles requires management to make estimates and assumptions that affect the amounts
reported in the consolidated financial statements and accompanying notes. Actual results could differ from those
estimates.

Reclassifications

None of the reclassifications mentioned below have an impact on the Company’s total assets, total liabilities,
stockholders’ equity, net income or cash flows.

«  Certain prior year amounts have been reclassified to conform to current year presentation for discontinued
operations.

« Certain prior year statements of cash flow amounts have been reclassified to conform to the current year
presentation for (distributions to) proceeds from minority investors in joint ventures. Previously, the Company
classified (distributions to) proceeds from minority investors in joint ventures as an other investing activity. The
Company has determined this type of activity is properly classified as a financing activity.

« The Company has historically classified its total reserve for professional and general liability claims as a long-
term liability on its consolidated balance sheet. In addition, the Company has historically classified its total
reserve for workers’ compensation claims as a current liability on its consolidated balance sheet. During the year
ended December 31, 2008, the Company concluded that a portion of its reserve for professional and general
liability claims should be classified as a current liability and a portion of its reserve for workers’ compensation
claims should be classified as a long-term liability. As a result of these reclassifications, the Company has
revised the accompanying December 31, 2007 consolidated balance sheet to conform to the December 31, 2008
presentation.

The following is a summary of the line items impacted by the revision of the December 31, 2007 consolidated
balance sheet (in millions):

As
Previously
_Reported  Adjustments __ Revised
Other cUrrent HADIIILIES ......c.ovrvererierereareereeeneeremsisne e ssstssb s $ 99.6 $ 102 $ 1098
Total CUITEnt HADIIES ... c.eeevereririreriererree e sesaesesie bbbt $ 2617 % 102 § 2719
Professional and general liability claims and other liabilities...........ccooccoveveen. $ 1200 $ (102)$ 109.8
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For the Company’s consolidated balance sheet as of December 31, 2007, the Company increased both its
deferred tax assets and long-term income tax liability by $9.4 million to report them gross of the federal income tax
benefit. Previously, for the Company’s consolidated balance sheet as of December 31, 2007, the Company reported
its deferred tax assets and long-term income tax liability net of the federal income tax benefit. The Company has
determined that it is appropriate to report the deferred tax assets and long-term income tax liability on a gross basis.

Discontinued Operations

In accordance with the provisions of Statement of Financial Accounting Standards (“SFAS™) No. 144,
“Accounting for the Impairment or Disposal of Long-Lived Assets” (“SFAS No. 144”), the Company has presented
the operating results, financial position and cash flows of Bartow Memorial Hospital (“Bartow™), Ashland Regional
Medical Center (“Ashland”), Medical Center of Southern Indiana (“Southern Indiana”), Palo Verde Hospital (“Palo
Verde™), Smith County Memorial Hospital (“Smith County™), St. Joseph’s Hospital (“St. Joseph’s”), Saint Francis
Hospital (“Saint Francis”), Colorado River Medical Center (“Colorado River”), Coastal Carolina Medical Center
(“Coastal”), Doctors’ Hospital of Opelousas (“Opelousas”) and Starke Memorial Hospital (“Starke”) as discontinued
operations in the accompanying consolidated financial statements. The results of operations of these 11 hospitals
have been reflected as discontinued operations, net of income taxes, in the accompanying consolidated statements of
operations and certain assets of these 11 hospitals are reflected as assets held for sale prior to disposal in the
accompanying consolidated balance sheets, as further described in Note 3.

General and Administrative Costs

The majority of the Company’s expenses are “cost of revenue” items. Costs that could be classified as “general
and administrative” by the Company would include its corporate overhead costs, which were $77.2 million, $84.2
million and $89.6 million for the years ended December 31, 2006, 2007, and 2008, respectively.

Fair Value of Financial Instruments

On January 1, 2008, the Company adopted the provisions of SFAS No. 157, “Fair Value Measurements” (“SFAS
No. 157”) with respect to the valuation of its interest rate swap instrument, as described in detail within this note.
The Company did not adopt the provisions of SFAS No. 157 with respect to nonfinancial assets pursuant to FSP
FAS 157-2, “Effective Date of FASB Statement No. 157 *“. SFAS No. 157 clarifies how companies are required to
use a fair value measure for recognition and disclosure by establishing a common definition of fair value, creating a
framework for measuring fair value, and expanding disclosures about fair value measurements. SFAS No. 157
establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value. These tiers
include: Level 1, defined as observable inputs such as quoted prices in active markets; Level 2, defined as inputs
other than quoted prices in active markets that are either directly or indirectly observable; and Level 3, defined as
unobservable inputs in which little or no market data exists, therefore requiring an entity to develop its own
assumptions. The adoption of SFAS No. 157 did not have a material impact on the Company’s results of operations
or financial position.

Cash and Cash Equivalents, Accounts Receivable and Accounts Payable. The carrying amounts reported in the
accompanying consolidated balance sheets for cash and cash equivalents, accounts receivable and accounts payable
approximate fair value because of the short-term maturity of these instruments.

Long—Term Debt. The Company’s term B loans under its credit agreement (the “Term B Loans”), 3'/,%
Convertible Senior Subordinated Notes due May 15, 2014 (the “3'/,% Notes™) and 3'/,% Convertible Senior
Subordinated Debentures due August 15, 2025 (the “3'/,% Debentures”) were the only long-term debt instruments
where the carrying amounts differed from their fair value as of December 31, 2007 and 2008. The carrying amount
and fair value of these instruments as of December 31, 2007 and 2008 were as follows (in millions):

Carrying Amount Fair Value

2007 2008 2007 2008
Term B LOANS ..o oo $ 7060 $ 7064 $ 6707 $  586.3
3 /5% NOES ... ee e 575.0 575.0 513.2 387.3
3"/3% DEDEIULES ... oo 225.0 225.0 194.1 162.0
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The fair values of the Company’s Term B Loans, 31/4% Debentures and 3'/,% Notes were based on the quoted
prices at December 31, 2007 and 2008. The Company’s long-term debt instruments are further discussed in Note 7.

Interest Rate Swap. The Company has designated its interest rate swap as a cash flow hedge instrument, which is
recorded in the Company’s accompanying consolidated balance sheets at its fair value. The fair value of the
Company’s interest rate swap agreement is determined in accordance with SFAS No. 157 based on the amount at
which it could be settled, which is referred to in SFAS No. 157 as the exit price. The exit price is based upon
observable market assumptions and appropriate valuation adjustments for credit risk. The Company has categorized
its interest rate swap as Level 2 under SFAS No. 157.

The fair value of the Company’s interest rate swap at December 31, 2007 and 2008 reflects a liability of
approximately $31.0 million and $45.0 million, respectively, and is included in professional and general liability
claims and other liabilities in the accompanying consolidated balance sheets. The Company’s interest rate swap is
further described in Note 7.

Revenue Recognition and Allowance for Contractual Discounts

The Company recognizes revenues in the period in which services are performed. Accounts receivable primarily
consist of amounts due from third-party payors and patients. Amounts the Company receives for treatment of
patients covered by governmental programs such as Medicare and Medicaid and other third-party payors such as
health maintenance organizations, preferred provider organizations and other private insurers are generally less than
the Company’s established billing rates. Accordingly, the revenues and accounts receivable reported in the
Company’s consolidated financial statements are recorded at the net amount expected to be received.

The Company derives a significant portion of its revenues from Medicare, Medicaid and other payors that
receive discounts from its established billing rates. The Company must estimate the total amount of these discounts
to prepare its consolidated financial statements. The Medicare and Medicaid regulations and various managed care
contracts under which these discounts must be calculated are complex and are subject to interpretation and
adjustment. The Company estimates the allowance for contractual discounts on a payor-specific basis given its
interpretation of the applicable regulations or contract terms. These interpretations sometimes result in payments that
differ from the Company’s estimates. Additionally, updated regulations and contract renegotiations occur frequently,
necessitating regular review and assessment of the estimation process by management. Changes in estimates related
to the allowance for contractual discounts affect revenues reported in the Company’s accompanying consolidated
statements of operations.

Self-pay revenues are derived primarily from patients who do not have any form of healthcare coverage. The
revenues associated with self-pay patients are generally reported at the Company’s gross charges. The Company
evaluates these patients, after the patient’s medical condition is determined to be stable, for their ability to pay based
upon federal and state poverty guidelines, qualifications for Medicaid or other governmental assistance programs, as
well as the local hospital’s policy for charity/indigent care. The Company provides care without charge to certain
patients that qualify under the local charity/indigent care policy of each of its hospitals. For the years ended
December 31, 2006, 2007 and 2008, the Company estimates that services provided under its charity/indigent care
programs approximated $40.5 million, $50.5 million and $53.7 million, respectively, based on gross charges. The
Company does not report a charity/indigent care patient’s charges in revenues or in the provision for doubtful
accounts as it is the Company’s policy not to pursue collection of amounts related to these patients.

Cost report settlements under reimbursement agreements with Medicare and Medicaid are estimated and
recorded in the period the related services are rendered and are adjusted in future periods as final settlements are
determined. There is a reasonable possibility that recorded estimates will change by a material amount in the near
term. The net adjustments to estimated cost report settlements resulted in increases to revenues of approximately
$12.6 million, $8.0 million and $7.1 million, increases to net income of approximately $7.6 million, $4.8 million
$4.4 million, and increases to diluted earnings per share of approximately $0.14, $0.08 and $0.08, for the years
ended December 31, 2006, 2007, and 2008, respectively. The net estimated cost report settlements due to the
Company as of December 31, 2007 and 2008 included in accounts receivable in the accompanying consolidated
balance sheets were approximately $5.1 million and $6.2 million, respectively. The Company’s management
believes that adequate provisions have been made for adjustments that may result from final determination of
amounts earned under these programs.



Laws and regulations governing Medicare and Medicaid programs are complex and subject to interpretation. The
Company believes that it is in compliance with all applicable laws and regulations and is not aware of any pending
or threatened investigations involving allegations of potential wrongdoing that would have a material effect on the
Company’s financial statements. Compliance with such laws and regulations can be subject to future government
review and interpretation as well as significant regulatory action including fines, penalties and exclusion from the
Medicare and Medicaid programs.

Concentration of Revenues

During the years ended December 31, 2006, 2007, and 2008, approximately 44.9%, 42.3% and 40.7%,
respectively, of the Company’s revenues related to patients participating in the Medicare and Medicaid programs.
The Company’s management recognizes that revenues and receivables from government agencies are significant to
the Company’s operations, but it does not believe that there are significant credit risks associated with these
government agencies. The Company’s management does not believe that there are any other significant
concentrations of revenues from any particular payor that would subject the Company to any significant credit risks
in the collection of its accounts receivable.

The Company’s revenues are particularly sensitive to regulatory and economic changes in certain states where
the Company generates significant revenues. The following is an analysis by state of revenues as a percentage of the
Company’s total revenues for those states in which the Company generates significant revenues for the years ended
December 31, 2006, 2007 and 2008:

Hospitals Percentage of

in State as of Total Revenues
State December 31, 2008 2006 2007 2008
Kentucky......c.coveeirininnnietiteeeeeee e 8 17.3% 17.0% 17.2%
VITZINIA . cuiiniiriiiieiccrece et e e e e e s s 4 14.6 144 14.1
NEW MEXICO ...t e e 2 9.0 8.8 9.1
WeSt VILZINIA. ....ccccrruiiririreeisce e eee s 2 6.5 8.9 9.0
TENNESSCE ..ot er e e e een e 6 8.5 8.2 8.3
AlADAMA.....ceeiiiieiicc e 5 8.0 7.4 7.5
LOUISIANG ..ot 5 73 74 7.2
ATIZONA 1.ttt e e e er e eoee o 2 5.7 6.5 6.4
TEXAS ettt ettt 3 5.8 53 53

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on hand and marketable securities with original maturities of three
months or less. The Company places its cash in financial institutions that are federally insured in limited amounts.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable primarily consist of amounts due from third-party payors and patients. The Company’s
ability to collect outstanding receivables is critical to its results of operations and cash flows. To provide for
accounts receivable that could become uncollectible in the future, the Company establishes an allowance for
doubtful accounts to reduce the carrying value of such receivables to their estimated net realizable value. The
primary uncertainty of such allowances lies with uninsured patient receivables and deductibles, co-payments or
other amounts due from individual patients.

The Company has an established process to determine the adequacy of the allowance for doubtful accounts that
relies on a number of analytical tools and benchmarks to arrive at a reasonable allowance. No single statistic or
measurement determines the adequacy of the allowance for doubtful accounts. Some of the analytical tools that the
Company utilizes include, but are not limited to, historical cash collection experience, revenue trends by payor
classification and revenue days in accounts receivable. Accounts receivable are written off after collection efforts
have been followed in accordance with the Company’s policies.
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A summary of activity in the Company’s allowance for doubtful accounts is as follows (in millions):

Balances. Additions Accounts
at Charged to  Written Off, Balances
Beginning Costs and Net of at End
of Year Expenses(a) _ Recoveries of Year
Year ended December 31, 2006........ccccevericiiiniinminninieieeieins $ 2514 % 2739 %8 (199.1) § 3262
Year ended December 31, 2007.......coovcinmniinmieiiiennieneineenene 326.2 324.0 (273.9) 376.3

Year ended December 31, 2008........ccocviiiiinininiiniineinieene 376.3 . 318.3 (320.2) , 374.4

(a) Additions charged to costs and expenses include amounts related to the Company’s continuing and discontinued
operations in the Company’s accompanying consolidated financial statements.

Inventories

Inventories are stated at the lower of cost (first-in, first-out) or market and are composed of purchased items.
These inventory items are primarily operating supplies used in the direct or indirect treatment of patients.

Long-Lived Assets
Property and Equipment

Purchases of property and equipment are recorded at cost. Property and equipment acquired in connection with
business combinations are recorded at estimated fair value in accordance with the purchase method of accounting as
prescribed in SFAS No. 141, “Business Combinations” (“SFAS No. 1417). Routine maintenance and repairs are
charged to expense as incurred. Expenditures that increase capacities or extend useful lives are capitalized. Fully
depreciated assets are retained in property and equipment accounts until they are disposed of. Allocated interest on
funds used to pay for the construction or purchase of major capital additions is included in the cost of each capital
addition. ’

Depreciation is computed by applying the straight-line method over the estimated useful lives of buildings and
improvements and equipment. Assets under capital leases are amortized using the straight-line method over the
shorter of the estimated useful life of the assets or life of the lease term, excluding any lease renewals, unless the
lease renewals are reasonably assured. Useful lives are as follows:

Years
Buildings and improvements (including those under capital 1€aS€8) ......covevcmivninciiniininininns 10-40
Equipment..........cc...lee. OO U PO OO PSSP PT SISO SN SO 3-10
Equipment under capital [aSeS.........ouvirreeeiriiiiieiiiesiss sttt s 3-5

Dépreciation expense was $103.7 million, $127.2 million and $130.9 million for the yéafs ended December 31,
2006, 2007 and 2008, respectively. Amortization expense related to assets under capital leases is included in
depreciation expense.

As of December 31, 2008, the maj‘ority of the Company’s assets under capital leases are primarily comprised of '
prepaid capital leases. The Company’s assets under capital leases are set forth in the following table at
December 31, 2007 and 2008 (in millions): -

' o , -2007 2008
Buildings and improvements ........ vt etseer st or st s et et e s e R b e e Rt s st n sttt . $ 1983 § 2053
Equipment.......cc.cocovvmeniinnsncrenninenns e eteteresteeeteeteatebestetete e st et et se et n s ba s e s R s e e ases 34.6 37.6
h ' - 2329 2429
Accumulated amortization.........ccceeveeereerireeenierenneinsinennnns eretireeeeeeratesetesebeneanesenresanes : (33.5) (48.9)

§ 1994 38 1940




The Company evaluates its long-lived assets for possible impairment whenever circumstances indicate that the
carrying amount of the asset, or related group of assets, may not be recoverable from estimated future cash flows, in
accordance with SFAS No. 144. Fair value estimates are derived from established market values of comparable
assets or internal calculations of estimated future net cash flows. The Company’s estimates of future cash flows are
based on assumptions and projections it believes to be reasonable and supportable. The Company’s assumptions
take into account revenue and expense growth rates, patient volumes, changes in payor mix and changes in
legislation and other payor payment patterns. These assumptions vary by type of facility. The Company incurred a
$16.5 miltion and $17.1 million impairment charge, net of income tax benefits, in discontinued operations during the
years ended December 31, 2007 and 2008, respectively, as further described in Note 3. Additionally, the Company
incurred a $1.2 million pre-tax impairment loss in continuing operations during the year ended December 31, 2008.
This impairment charge relates to the impairment of certain operating assets for which the Company considered its
existing carrying amount exceeded the current estimated fair value of these assets.

Deferred Loan Costs

The Company records deferred loan costs for expenditures related to acquiring or issuing new debt instruments.
These expenditures include bank fees and premiums as well as attorney’s and filing fees. The Company amortizes
these deferred loan costs over the life of the respective debt instrument using the effective interest method.

Goodwill and Intangible Assets

The Company accounts for its acquisitions in accordance with SFAS No. 141 using the purchase method of
accounting. Goodwill represents the excess of the cost of an acquired entity over the net amounts assigned to assets
acquired and liabilities assumed. Under SFAS No. 142, “Goodwill and Other Intangible Assets,” (“SFAS No. 142”)
goodwill and intangible assets with indefinite lives are reviewed by the Company at least annually for impairment.
The Company’s business comprises a single operating reporting unit for impairment test purposes. For the purposes
of these analyses, the Company’s estimates of fair value are based on a combination of the income approach, which
estimates the fair value of the Company based on its future discounted cash flows, and the market approach, which
estimates the fair value of the Company based on comparable market prices. During the years ended December 31,
2006 and 2007, the Company performed its annual impairment tests as of October 1, 2006 and 2007, and did not
incur an impairment charge. .

.

During the year ended December 31, 2008 as a result of recent economic events and a decline in the Company’s
stock price, the Company performed goodwill impairment testing as of September 30, 2008 and December 31, 2008.
The Company determined that no goodwill impairment charge was required as a result of either analysis and will
. continue to monitor the relationship of its fair value to its book value as economic events and changes to its stock
price occur.

The Company’s intangible assets relate to contract-based physician minimum revenue guarantees, certificates of
need and non-competition agreements. Contract-based physician minimum revenue guarantees and non-competition
agreements are amortized over the terms of the agreements. The certificates of need have been determined to have
indefinite lives and, accordingly, are not amortized. The Company’s goodwill and intangible assets are further
described in Note 4.

Income Taxes

The Company accounts for income taxes using the asset and liability method. Under this method, deferred tax
assets and liabilities are recognized for the future tax consequences attributable to differences between the financial
statement carrying amounts of existing assets and Habilities and their respective tax bases. Deferred tax assets and
liabilities are measured using enacted tax rates expected to apply to taxable income in the years in which those
temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a
change in tax rates is recognized in income in the period that includes the enactment date. The Company assesses
the likelihood that deferred tax assets will be recovered from future taxable income. To the extent the Company
believes that recovery is not likely, a valuation allowance is established. To the extent the Company establishes a
valuation allowance or increases this allowance, the Company must include an expense within the provision for
income taxes in the consolidated statements of operations. The Company classifies interest and penalties related to
its tax positions as a component of income tax expense. Income taxes are further described in Note 5.
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Point of Life Indemnity, Ltd.

The Company operates a captive insurance company under the name Point of Life Indemnity, Ltd. This captive
insurance company, which was approved by the Cayman Islands Monetary Authority and which operates as a
wholly-owned subsidiary of the Company, issues malpractice insurance policies to certain of the Company’s
employed physicians and voluntary attending physicians. When earned, fees charged to voluntary attending
physicians are included in revenues in the accompanying consolidated statements of operations and approximated
$1.3 million, $1.7 million and $0.4 million during the years ended December 31, 2006, 2007 and 2008, respectively.
Fees charged to employed physicians are eliminated in consolidation. Reserves for the current estimate of the related
outstanding claims, including incurred but not reported losses, are actuarially determined and are included as a
component of the Company’s reserves for professional and general liability claims and other liabilities in the
accompanying consolidated balance sheets as of December 31, 2007 and 2008, as discussed below.

Professional and General Liability Claims

Given the nature of the Company’s operating environment, the Company is subject to potential medical
malpractice lawsuits and other claims as part of providing healthcare services. To mitigate a portion of this risk, the
Company maintained insurance for individual malpractice claims exceeding its self insured retention levels. These
self insured retention levels ranged from $15.0 million to $25.0 million during the years ended December 31, 2006,
2007 and 2008, with the exception of certain facilities located in states having state-specific medical malpractice
programs.

During the year ended December 31, 2008, the Company modified its quarterly process for estimating its reserve
for professional and general liability claims by reducing the number of actuarial calculations upon which the reserve
is determined from the average of two calculations to one. The Company’s reserve calculations consider historical
claims data, demographic considerations, severity factors, and other actuarial assumptions, which are discounted to
present value. During the year ended December 31, 2008 the Company reduced its discount rate from 5.0% to 4.0%.
As a result, the Company’s professional and general liability insurance expense increased by approximately $2.4
million, which decreased the Company’s net income by approximately $1.5 million or $0.03 earnings per diluted
share.

The Company’s reserve for professional and general liability claims as of the balance sheet dates reflect the
current estimate of all outstanding losses, including incurred but not reported losses. The loss estimates included in
the actuarial calculations may change in the future based upon updated facts and circumstances. The Company’s
reserve for professional and general liability claims has both a current and long-term portion. The current portion is
included in other current liabilities and the long-term portion is included in professional and general liability claims
and other liabilities in the accompanying consolidated balance sheets. The following table provides information
regarding the classification of the Company’s reserve for professional and general liability claims at December 31,
2007 and 2008 (in millions):

2007 2008
Current POrtion .........cocevvrvrreeenveenseenss Deeevesesestesteeteiatererasiare oAt artarseantabe st et e e st s e R e e R s et e r et s b e et $ 174 § 15.5
LONG-ETTN POTLIOM. c....oeeesernississssss s st 52.0 71.7

$ 694 $ 87.2

The Company’s expense for professional and general liability claims each year includes: the actuarially
determined estimate of losses for the current year, including claims incurred but not reported; the change in the
estimate of losses for prior years based upon actual claims development experience as compared to prior actuarial
projections; the insurance premiums for losses in excess of the Company’s self-insured retention level; the
administrative costs of the insurance program; and interest expense related to the discounted portion of the liability.
The total expense recorded for professional and general liability claims for the years ended December 31, 2006,
2007 and 2008 was approximately $19.3 million, $29.1 million and $36.5 million, respectively.

During the years ended December 31, 2006, 2007 and 2008, the results of the Company’s quarterly completed
actuarial calculations resulted in changes to the Company’s reserve levels of professional and general liability claims
for prior years. As a result, this decreased the Company’s professional and general liability insurance expense by
approximately $11.1 million, which increased the Company’s net income by approximately $6.8 million, or $0.12
earnings per diluted share for the year ended December 31, 2006. For the years ended December 31, 2007 and 2008,
this increased the Company’s professional and general liability insurance expense by approximately $0.7 million
and $4.8 million, which reduced the Company’s net income by approximately $0.4 million and $3.0 million, or
$0.01 and $0.06 earnings per diluted share, respectively.
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Workers’ Compensation Reserves

Given the nature of the Company’s operating environment, it is subject to potential workers’ compensation
claims as part of providing healthcare services. To mitigate a portion of this risk, the Company maintained insurance
for individual workers’ compensation claims exceeding a range of $1.0 million to $2.0 million for the years ended
December 31, 2006, 2007 and 2008 with the exception of the Company’s facilities located in West Virginia and
Wyoming which participated in state-specific programs rather than the Company’s established program.

The Company’s reserve for workers’ compensation is based upon one annual actuarial calculation, which
considers historical claims data, demographic considerations, development patterns, severity factors and other
actuarial assumptions, which are discounted to present value. During the year ended December 31, 2008, the
Company reduced its discount rate from 5% to 4%. As a result, the Company’s workers’ compensation claims
expense increased by approximately $0.6 million, which decreased the Company’s net income by approximately
$0.4 million, or $0.01 earnings per diluted share. The reserve for workers’ compensation claims at the balance sheet
date reflects the current estimate of all outstanding losses. The loss estimates included in the actuarial calculation
may change based upon updated facts and circumstances. The Company’s reserve for workers’ compensation claims
has both a current and long-term portion. The current portion is included in other current liabilities and the long-term
portion is included in professional and general liability claims and other liabilities in the accompanying consolidated
balance sheets. The following table provides information regarding the classification of the Company’s reserve for
workers’ compensation claims at December 31, 2007 and 2008 (in millions):

2007 2008
CUTTENE POTTION ..ottt ettt et ee e s e st e s e e se st eeneseseseseseseeeesesesesesaeas $ 66 $ 7.1
LONG-LEIM POILION......oiiiiuiieiiteisir sttt e e e e e s e e e s e ses s ans 6.4 8.8

$ 130 § 15.9

The Company’s expense for workers’ compensation claims each year includes: the actuarially determined
estimate of losses for the current year; the change in the estimate of losses for prior years based upon actual claims
development experience as compared to prior actuarial projections; the insurance premiums for losses in excess of
the Company’s self-insured retention level; the administrative costs of the insurance program; and interest expense
related to the discounted portion of the liability. The total expense recorded for workers’ compensation claims for
the years ended December 31, 2006, 2007 and 2008 was approximately $9.1 million, $11.6 million and $10.8
million, respectively.

Self-Insured Medical Benefits

The Company is self-insured for substantially all of the medical expenses and benefits of its employees. The
reserve for medical benefits primarily reflects the current estimate of incurred but not reported losses, based upon
one actuarial calculation of the incurred but not reported lag period as of the balance sheet date. The undiscounted
reserve for self-insured medical benefits was $14.3 million and $12.9 million at December 31, 2007 and 2008,
respectively.

Minority Interests in Consolidated Entities

The consolidated financial statements include all assets, liabilities, revenues, and expenses of less-than-100%-
owned entities that the Company controls. Accordingly, the Company recorded minority interests in the earnings
and equity of such entities. The Company records adjustments to minority interest for the allocable portion of
income or loss to which the minority interest holders are entitled based upon their portion of certain of the
subsidiaries that they own.

Segment Reporting

The Company has six operating divisions as of December 31, 2008. Each of these six operating divisions has
similar economic characteristics consisting of acute care hospitals in non-urban communities. The Company realigns
these operating divisions frequently based upon changing circumstances, including acquisition and divestiture
activity. The Company considers these six operating divisions as one operating segment, healthcare services, for
segment reporting purposes and for goodwill impairment testing in accordance with SFAS No. 131, “Disclosures
about Segments of an Enterprise and Related Information” (“SFAS No. 1317"), and SFAS No. 142.



The Company has determined that its six operating divisions comprise one segment because of their similar
economic characteristics in accordance with paragraph 17 of SFAS No. 131 for the following reasons:

» the treatment of patients in a hospital setting is the only material source of revenues for each of the
. . e . ) L
Company’s six operating divisions;

¢ the healthcare services provided by each of the Company’s operating divisions are generally the same;

 the healthcare services provided by each of the Company’s operating divisions are generally provided to
similar types of patients, which is patients in a hospital setting;

« the healthcare services are primarily provided by the direction of affiliated or employed physicians and by
the nurses, lab technicians, and others employed or contracted at each of the Company’s hospitals; and

* the healthcare regulatory environment is generally similar for each of the Company’s six operating divisions.

Additionally, as discussed in Emerging Issues Task Force (“EITF”) Topic D-101, “Clarification of Reporting
Unit Guidance in Paragraph 30 of FASB Statement No. 142” the Company determined that its six operating
divisions comprise one reporting unit because of their similar economic characteristics in each of the following
areas:

¢ the way the Company manages its operations and extent to which its acquired facilities are integrated into its
existing operations as a single reporting unit;

» the Company’s goodwill is recoverable from the collective operations of its six operating divisions and not
individually from one single operating division;

* its-operating divisions are frequently realigned based upon changing circumstances, including acquisition and
divestiture activity; and

¢ because of the collective size of its six operating divisions, each division benefits from its participation in a
group purchasing organization.

Stock-Based Compensation

The Company issues stock options and other stock-based awards to key employees and directors under various
stockholder-approved stock-based compensation plans, as described in Note 9. The Company accounts for its stock-
based awards in accordance with the provisions of SFAS No. 123(R), “Share-Based Payment” (“SFAS No.
123(R)”). In accordance with SFAS No. 123(R), the Company recognizes compensation expense based on the
estimated grant date fair value of each stock-based award.

Earnings (Loss) Per Share

Earnings (loss) per share (“EPS”) is based on the weighted average number of common shares outstanding and
dilutive stock options, convertible notes, when dilutive, and nonvested shares, adjusted for the shares issued to the
Employee Stock Ownership Plan (“ESOP”). On December 31, 2008, as more fully discussed in Note 8, the ESOP
concluded. As the ESOP shares were committed to be released, the shares became outstanding for EPS calculations.
As of December 31, 2008, all of the ESOP shares were considered outstanding for EPS calculations. In addition, the
numerator of EPS, net income, is adjusted for interest expense related to the Company’s convertible notes, when
dilutive, which is discussed further in Note 7 and Note 11. The computation of the Company’s basic and diluted EPS
is set forth in Note 11.
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Recently Issued Accounting Pronouncements

In December 2007, the Financial Accounting Standards Board (the “FASB”) issued SFAS No. 141(R),
“Business Combinations” (“SFAS No. 141(R)”). SFAS No. 141(R) retains the purchase method of accounting for
acquisitions, but requires a number of changes, including changes in the way assets and liabilities are recognized in
the purchase accounting as well as requiring the expensing of acquisition-related costs as incurred. Additionally,
SFAS No. 141(R) provides guidance for recognizing and measuring the goodwill acquired in the business
combination and determines what information to disclose to enable users of the financial statements to evaluate the
nature and financial effects of the business combination. Furthermore, this standard requires any adjustments to
acquired deferred tax assets and liabilities occurring after the related allocation period to be made through earnings
for both acquisitions occurring prior and subsequent to the effective date of this standard. SFAS No. 141(R) is
effective on January 1, 2009 for the Company. Earlier adoption was prohibited. The adoption of SFAS No. 141(R),
prospectively, may have a material effect on the Company’s results of operations and financial position, to the extent
that the Company has material acquisitions, as costs that have historically been capitalized as part of the purchase
price will now be expensed, such as accounting, legal and other professional fees.

In December 2007, the FASB issued SFAS No. 160, “Noncontrolling Interests in Consolidated Financial
Statements — An Amendment of ARB No. 51” (“SFAS No. 160”). SFAS No. 160 amends Accounting Research
Bulletin (“ARB”) No. 51, “Consolidated Financial Statements” (“ARB No. 517), to establish accounting and
reporting standards for the noncontrolling interest in a subsidiary and for the deconsolidation of a subsidiary. SFAS
No. 160 clarifies that a noncontrolling interest in a subsidiary is an ownership interest in the consolidated entity that
should be reported as equity in the consolidated financial statements. Additionally, SFAS No. 160 changes the way
the consolidated income statement is presented by requiring consolidated net income to be reported at amounts that
include the amounts attributable to both the parent and the noncontrolling interest.

SFAS No. 160 requires expanded disclosures in the consolidated financial statements that clearly identify and
distinguish between the interests of the parent’s owners and the interests of the noncontrolling owners of a
subsidiary, including a reconciliation of the beginning and ending balances of the equity attributable to the parent
and the noncontrolling owners and a schedule showing the effects of changes in a parent’s ownership interest in a
subsidiary on the equity attributable to the parent. SFAS No. 160 does not change ARB No. 51°s provisions related
to consolidation purposes or consolidation policy, or the requirement that a parent consolidate all entities in which it
has a controlling financial interest. SFAS No. 160 does, however, amend certain of ARB No. 51°s consolidation
procedures to make them consistent with the requirements of SFAS No. 141(R) as well as to provide definitions for
certain terms and to clarify some terminology. In addition to the amendments to ARB No. 51, SFAS No. 160
amends SFAS No. 128, “Earnings per Share,” so that the calculation of earnings per share amounts in consolidated
financial statements will continue to be based on amounts attributable to the parent. SFAS No. 160 is effective on
January 1, 2009 for the Company. Earlier adoption was prohibited. SFAS No. 160 must be applied prospectively as
of the beginning of the fiscal year in which it is initially applied, except for the presentation and disclosure
requirements, which must be applied retrospectively for all periods presented. The adoption of SFAS No. 160 is not
expected to have a material effect on the Company’s results of operations, cash flows or financial position.

In March 2008, the FASB issued SFAS No. 161, “Disclosures about Derivative Instruments and Hedging
Activities, an amendment of FASB Statement No. 133” (“SFAS No. 161”). SFAS No. 161 applies to all derivative
instruments and related hedged items accounted for under SFAS No. 133, “Accounting for Derivative Instruments
and Hedging Activities” (“SFAS No. 133”). SFAS No. 161 requires entities to provide greater transparency about
(a) how and why an entity uses derivative instruments, (b) how derivative instruments and related hedged items are
accounted for under SFAS No. 133 and its related interpretations, and (c) how derivative instruments and related
hedged items affect an entity’s financial position, results of operations, and cash flows. To meet these objectives,
SFAS No. 161 requires (1) qualitative disclosures about objectives for using derivatives by primary underlying risk
exposure and by purpose or strategy, (2) information about the volume of derivative activity in a flexible format that
the preparer believes is the most relevant and practicable, (3) tabular disclosures about balance sheet location and
gross fair value amounts of derivative instruments, income statement and other comprehensive income location and
amounts of gains and losses on derivative instruments by type of contract, and (4) disclosures about credit-risk
related contingent features in derivative agreements. SFAS No. 161 is effective for financial statements issued for
fiscal years and interim periods beginning after November 15, 2008. Early application was encouraged, as were
comparative disclosures for earlier periods, but neither was required. The adoption of SFAS No. 161 is not expected
to have a material impact on the Company’s results of operations, cash flows or financial position.
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On May 9, 2008, the FASB issued FSP APB 14-1, “Accounting for Convertible Debt Instruments That May Be
Settled in Cash upon Conversion (Including Partial Cash Settlement)” (“FSP APB 14-1”). FSP APB 14-1 specifies
that issuers of certain convertible debt instruments must separately account for the liability and equity components
thereof and reflect interest expense at the entity’s market rate of borrowing for non-convertible debt instruments.
FSP APB 14-1 is effective for financial statements issued for fiscal years beginning after December 15, 2008, and
interim periods within those fiscal years. Early adoption was not permitted. FSP APB 14-1 requires retrospective
application to all periods presented in the annual financial statements for the period of adoption and where
applicable instruments were outstanding during an earlier period. The cumulative effect of the change in accounting
principle on periods prior to those presented shall be recognized as of the begmmng of the first period presented. An
offsetting adjustment shall be made to the opening balance of retained earnings for that period, presented separately.
The Company estimates that this new accounting standard will increase its interest expense by $21.1 million and
adversely affect its diluted earnings per share by approximately $0.24 per share during the year ending
December 31, 2009.

Note 2. Acquisitions
Acquisitions — 2007 and 2008

The Company did not complete any significant acquisitions during the year ended December 31, 2007 and
completed miscellaneous ancillary service-line acquisitions totaling $21.8 million during the year ended
December 31, 2008.

Acquisitions — 2006
Four Former HCA Hospitals

Effective July 1, 2006, the Company completed its acquisition of four hospitals from HCA Inc. (“HCA”) for a
purchase price of $239.0 million plus specific working capital and capital expenditures as set forth in the purchase
agreement. The four hospitals that the Company acquired were Clinch Valley Medical Center, a 200-bed facility
located in Richlands, Virginia; St. Joseph’s Hosp1tal a 325-bed facility located in Parkersburg, West Virginia; Saint
Francis Hospital, a 155-bed facility located in Charleston, West Virginia; and Raleigh General Hospital, a 369-bed
facility located in Beckley, West Virginia (collectively the “Four Former HCA Hospitals”). The Company borrowed
$250.0 million under its Credit Agreement to pay for this acquisition.

Under the purchase method of accounting, in accordance with SFAS No. 141, the total purchase price of the
Four Former HCA Hospitals was allocated to the net tangible and intangible assets based upon their estimated fair
wvalues as of July 1, 2006. The excess of the purchase price over the estimated fair value of the net tangible and
intangible assets was recorded as goodwill. The results of operations of these hospitals are included in LifePoint’s
results of operations beginning July 1, 2006. The Company finalized the purchase price allocation for the Four
Former HCA Hospitals during the third quarter of 2007.

The fair values of assets acquired and liabilities assumed at the date of acquisition were as follows (in millions):

IIIVEIEOTIES «..vevenieieieeirteetete e e steet et see st e e e b et et sae e seer et e sasbe s e saE o b shsaesre e R s e b nen e st ebesbe st e st n et r et esnasasba st ens: $ 13.0
Prepaid EXPEINSES. ..cvcveuereririeieie ittt et ek e et 1.6
OhEr CUITENE ASSELS ...vvevesvereieteitiieeruresrascertetessesrerte e eesesesatessessesstarssanssessasestonssnsesaesssosssssernssnnasssssssunnssans: 0.8
Property and €QUIPIMIEILE......cc.ccoiriiiiiiiiit ittt 198.0
INEANGIDIE ASSELS:...vveerveerieeriereerreesirresiibee sttt et st e e babes s b e s s e s s e s s s s nnsane s bestebassssons e
Certificates of need.................. e eerestereebeitesseseeseiretesteseotentee et et et et et eaten e et nee e e arearpassh e S et h s st e e r e R e enen, 43
NON-COMPELItION AZIEEIMENLS. .....vvevrreceereciriseirierireneeereiecsesssserssemranssessassesssssssesenas et s st neneaens 0.7
GOOAWILIL ...ttt ettt et es e s e st e e s bt e e sa et e s satesbe sa s besba e s e e e s asoa b e b Eosecaesan s saserenannsas st aassarbernrans, 47.5
Total assets acquired, excludmg CASN ettt et sttt e e, 265.9
ACCOUNES PAYADIE. .....veuieeereeieeirteteiete ettt et b e s s et sa s e b e st s b e ss et st 0.2
ACCTUEA SALATIES ......vevviteereeee ettt ettt ee e ettt s r st e e e b e a e s b e e reer e e e s e s bseasas b e b e bearars s e e e sensa b e s e 5.6
Other CUITENt HADIITIES .......ooviireriieeeeie ettt st ran e b e e sre s e e s ere b baebssbn e e e, 24
Total liabilities ASSUMEM .......ocviieiereeieicetete ettt sttt e e e e st e e n e s sbeabsesnasns e, 8.2

NEt ASSELS ACQUITEM ..v.veveerevenieeerteeter et e sttt st rerssas e sr s b e a e s s e e se e s e seebeebe s b e b et et e e b e s e se s n e s e st e s e s enesbe s, § 2577
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The Company classified St. Joseph’s and Saint Francis as assets held for sale/discontinued operations, in
accordance with the provisions of SFAS No. 144, effective as of the acquisition date of July 1, 2006. The Company
sold Saint Francis effective January 1, 2007 and St. Joseph’s effective May 1, 2007, as further discussed in Note 3.

Havasu Joint Venture

Effective September 1, 2006, Havasu Surgery Center, Inc., (“HSC”), an Arizona corporation owned by
physicians and other individuals transferred substantially all of its assets to Havasu Regional Medical Center, LLC,
_ a newly-formed Delaware limited liability company (the “Havasu LLC”), in exchange for all of the Class A units in
~ the Havasu LLC, plus cash. Also effective September 1, 2006, PHC-Lake Havasu, Inc., a wholly-owned subsidiary
of the Company which operated Havasu Regional Medical Center (“HRMC”), contributed to the Havasu LLC
substantially all of the assets used in the operation of HRMC (except for real estate and home health assets), plus
cash, in exchange for all of the Class B units in the Havasu LLC (the “Class B Units™). The Class B Units
represented an approximate 96% equity interest in the Havasu LLC. The Company accounted for the HSC
transaction as an acquisition with a purchase price of approximately $27.0 million, which consisted of $18.9 million
in cash and a non-cash $8.1 million capital contribution from the minority physician partners. Goodwill recognized
in connection with the acquisition of the HSC totaled $8.9 million.

Impact of Final Valuations of Fixed Assets

In connection with the purchase price allocation of the Four Former HCA Hospitals , the Company recognized
an increase in depreciation and amortization expense of approximately $3.2 million ($1.9 million, net of income
taxes), or $0.03 per diluted share, during the year ended December 31, 2007. This increased depreciation and
amortization expense was the result of higher values of certain buildings, equipment and intangible assets than the
Company originally anticipated in the preliminary purchase price allocations. ’ ‘ '

In connection with the finalization of the purchase price allocations of the July 1, 2005 Danville Regional
Medical Center acquisition and the April 15, 2005 Province Healthcare Company (“Province”) business
combination (the “Province Business Combination”), the Company recognized a reduction in depreciation expense
of approximately $13.5 million ($8.1 million, net of income taxes), or $0.14 per diluted share, during the year ended
December 31, 2006. This decreased depreciation expense was the result of lower fair values of certain property and
equipment than originally anticipated in the preliminary purchase price allocations.

" Note 3. Discontinued Operations
Facilities Identified as Discontinued Operations — 2008

In September 2008, the Company’s management committed to sell Opelousas, a 171 bed facility located in
Opelousas, Louisiana, and Starke, a 53 bed facility located in Knox, Indiana. The Company is actively engaged in
negotiations with respect to both facilities. The Company has classified these two hospitals as held for sale in the
accompanying consolidated balance sheets as of December 31, 2007 and 2008.

Facilities Identified as Discontinued Operations — 2007

In March 2007, the Company signed a letter of intent to transfer to a third party substantially all of the operating
assets and net working capital of Colorado River. Effective April 1, 2008, the Company terminated its existing lease
agreement as discussed in detail within this note.

Effective July 1, 2007, the Company sold Coastal, a 41 bed facility located in Hardeeville, South Carolina, to

Tenet Healthcare Corporation (“Tenet”) for approximately $35.0 million, plus working capital, as discussed in detail
" within this note.
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Effective May 1, 2007, the Company sold St. Joseph’s to Signature Hospital, LLC for approximately $68.5
million, plus working capital. Effective January 1, 2007, the Company sold Saint Francis to the Herbert J. Thomas
Memorial Hospital Association for approximately $37.5 million, plus working capital. Both St. Joseph’s and St.
Francis were acquired in connection with the acquisition of the Four Former HCA Hospitals and immediately
classified as discontinued operations as of the acquisition date of July 1, 2006 as further discussed in Note 2. There
were no gains or losses recognized in connection with the disposal of these two facilities.

Facilities Identified as Discontinued Operations — 2006

Effective March 31, 2006, the Company sold Smith County, a 63 bed facility located in Carthage, Tennessee to
Sumner Regional Health System for approximately $20.0 million, plus working capital and recognized a gain on the
sale of approximately $3.8 million, net of income taxes, or $0.07 per diluted share, during the year ended
December 31, 2006.

Effective May 1, 2006, the Company sold Southern Indiana, a 96 bed facility located in Charlestown, Indiana,
and Ashland, a 123 bed facility located in Ashland, Pennsylvania to Saint Catherine Healthcare for approximately
$7.2 million, plus working capital and recognized a gain on the sale of approximately $0.4 million, net of income
taxes, or $0.1 per diluted share, during the year ended December 31, 2006.

Impact of Discontinued Operations

The results of operations, net of income taxes, of the Company’s two held-for-sale facilities as of December 31,
2008, as well as its previously disposed facilities are reflected in the accompanying consolidated financial
statements as discontinued operations in accordance with SFAS No. 144.

For those disposed assets that were part of an acquisition group for which specifically identifiable debt was
incurred, interest expense was allocated to discontinued operations based on the ratio of the disposed net assets to
the sum of total net assets of the acquisition group plus the debt that was incurred. For those asset acquisitions for
which specifically identifiable debt was not incurred, interest expense was allocated to discontinued operations
based on the ratio of disposed net assets to the sum of total net assets of the Company plus the Company’s total
outstanding debt. The Company allocated to discontinued operations interest expense of $7.1 million, $3.8 million
and $1.2 million for the years ended December 31, 2006, 2007 and 2008, respectively.

The revenues, loss before income taxes and loss net of income taxes, excluding impairment charge and gain
(loss) on sale of hospitals, of discontinued operations for the years ended December 31, 2006, 2007 and 2008 were
as follows (in millions):

2006 2007 2008
REVETIUES........oeieieeriereseresesesssssesesesetssssssesenesenesessesesesentaramnssssssesissssssenasasasasaanas $§ 21208 1206 3% 53.0
L0SS befOre INCOME LAXES. .. .eiveurereereereriererieeteiresreesnertssate s reess s bassssssannessenses $ G.DS$ (1298% (122)
L0SS NEL OF INCOME TAXES. ..cuvcverrerererereresrsesreeeseseseeseresensmsiresssnssaseesesesaesessseneas $ 295 8.6) % 6.3)

Changes in the Company’s assets held for sale for the year ended December 31, 2008 are as follows (in
millions):

Current Property and
Assets Equipment Total

Balance at December 31, 2007 ...c..ovivveeerieieiereeereceieieeere s srrnesesreenssesesnenaes $ 23 $ 347 $ 37.0
Impairment of Opelousas...........ccooiereniiiieiinieiinree e 0.6) (10.0) (10.6)
Impairment of Starke ........coeviviveiiniiii e — “4.4) 4.4)
ORET ettt eeetees et e s e b e te e ebees e s essebasaessesesb et et erese e sessa e st e r e n s et st eren (0.4) — (0.49)
Balance at December 31, 2008 .........ccooveeveeriinniiiiiin e $ 1.3 § 203 $ 21.6
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Impairment Charges

During the year ended December 31, 2008 the Company recognized total impairment charges, net of taxes of
$17.1 million. These impairment charges included a $13.9 million charge for Opelousas and a $5.5 million charge
for Starke. These charges were partially off set by a reversal of the previously recognized impairment charge of $2.3
million for Colorado River. During the year ended December 31, 2007 the Company recognized total impairment
charges, net of taxes of $16.5 million. These impairment charges included an $8.7 million charge for Colorado River
and a $7.8 million charge for Coastal. The Company allocated goodwill to each of these facilities based on the ratio
of its estimated fair value to the estimated fair value of the Company.

Impairment — Opelousas

In connection with the Company’s commitment to sell Opelousas, the Company recognized an impairment
charge of $13.9 million, net of income taxes, or $0.26 loss per diluted share, for the year ended December 31, 2008.

The impairment charge includes the impairment of property and equipment, allocated goodwill, inventory and
certain intangible assets.

The following table sets forth the components of Opelousas’ impairment charge during the year ended
December 31, 2008 (in millions):

Property and eqQUIPIMENL.........c..c.ccveriereieeiereresieriesetesreresseseseseesessestessesesnesesessessesesseseasesseseressesssssesesresseses $ 10.0
GOOAWIIL ...ttt sttt et st e st e s e e e be s b et e besb et e e s e e st eabastessesbanbansaabestarbasbaasasssasteneas 8.7
INVENEOTY ..ottt bbb s e s b e e s bt e s be e b e st sab e s b e s bbb b et et e bt s bt s bt s beeanseabaons 0.6
INEANEIDIE ASSELS.....viiiicieiiiciice ettt et et es e sae et e e b e e te e eeessee b e s s e saesseessaeraeeseeeseaesa e baesaesrterrtesraens 0.5
19.8

INCOME tAX BEMETIL ..c.vieiiiiiiieit ittt sttt sttt et be st e e b e s ae s b e e esae bt essesaebe st anbesaebesaee, (5.9
$§ 139

Impairment — Starke

In connection with the Company’s commitment to sell Starke, the Company recognized an impairment charge of
$5.5 million, net of income taxes, or $0.10 loss per diluted share, for the year ended December 31, 2008. The

impairment charge includes the impairment of property and equipment, allocated goodwill and certain intangible
assets.

The following table sets forth the components of Starke’s impairment charge during the year ended
December 31, 2008 (in millions):

Property and EQUIPIMEIIt ........coc.oiiiiiiiirieiet ettt ettt ettt r e s s e n e ne e r e sae e renetere st enaeane $ 4.4
GOOAWILL.....cveiiieieic ettt sttt e e besa et st st e st e st besaasa st asae e st e s s esnasansesasbansesessnnsesen 29
INEANGIDLE ASSELS ... cvvreteriieieieiertertiee et et et e sres b ereebeeseesaesbesaeassassassesasesssabsesaassessessensasssstsasssssassessasseseans 0.3
7.6
INCOME tAX DENETIL .....everiiieiirreriesccce ettt e e st s e e s be e bseabassaessaastaestasseasseestessaesssesseesses 2.1)
$ 55

Impairment — Colorado River

In March 2007, the Company, through its indirect subsidiary, Principal-Needles, Inc. (“PNI”), signed a letter of
intent with the Needles Board of Trustees of Needles Desert Communities Hospital (the “Needles Board of
Trustees”) to transfer to the Needles Board of Trustees substantially all of the operating assets and net working
capital of Colorado River plus $1.5 million in cash, which approximated the net present value of future lease
payments due under the lease agreement between PNI and the Needles Board of Trustees in consideration for the
termination of the existing operating lease agreement. Subsequently, in December 2007, the Company entered into a
definitive agreement with the Needles Board of Trustees that terminated the existing lease agreement effective
April 1, 2008, on which date the Company transferred Colorado River to the Needles Board of Trustees. In
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connection with the signing of the letter of intent in March 2007, the Company recognized an impairment charge of
$8.7 million, net of income taxes, or $0.15 per diluted share for the year ended December 31, 2007. The impairment
charge relates to goodwill impairment and the write-down of the property and equipment and certain net working
capital that was originally to be transferred to the Needles Board of Trustees, for which the Company anticipated
receiving no consideration. The Company recognized a favorable impairment adjustment of ($2.3) million, net of
income taxes, or ($0.04) per diluted share for the year ended December 31, 2008. The impairment adjustment relates
to the reversal of a portion of the previously recognized impairment charge for certain net working capital
components that were ultimately excluded from the assets transferred effective April 1, 2008.

The following table sets forth the components of Colorado River’s impairment charge (adjustment) during the
years ended December 31, 2007 and 2008 (in millions): )

2007 2008
PrOPerty and @qQUIPIIENL . ...........urirmrrriusieresssseeress s seissse s s s $ 49 $ —
Net Working capital.........icoeoveiiivmniiisnnstesin s e 47 (3.6
GOOAWILL o e eeeeeeeeeeeee et eeve et e et ee e beirbe s et e e ra b e e e e e st sa e s e R e e S H S et e e b e L E s s b e s s e e b e st e 3.1 —
12.7 (3.6)
Income tax (DENEfit) PrOVISION. ......cvoiuiviiririersreeietsictti bt (4.0) 1.3

$ 87 § 2.3)

Impairment — Coastal

Effective July 1, 2007, the Company completed the sale of Coastal to Tenet. In connection with the execution of
the definitive agreement with Tenet, during the year ended December 31, 2007, the Company recognized an
impairment charge of $7.8 million, net of income taxes, or $0.14 loss per diluted share. The impairment charge
includes the impairment of allocated goodwill and certain intangible assets.

The following table sets forth the components of Coastal’s impairment charge during the year ended
December 31, 2007 (in millions): o ‘

GOOAWILL oot eeeeeeesteteseees s assa e e et sasasessassseaeabobebe st se s b e se e b e s e e b e e e A e A s R e R b e S b s bbb e r s b s e st s $ 7.2

TIUANIZIDIE BSSELS. .vvovrvneereeesnereraraseesserssss s es bbb 0.4
: 7.6

TOCOME TAX PIOVISION ..eovecvrienesiensenssmsnsessesses sttt ssem e E e 0.2
: : $ 7.8

Note 4. Goodwill and Intangible Assets

The following table pfesents the changes in the carrying amount of goodwill dﬁring the 'years ended
December 31, 2007 and 2008 (in millions): :

Balance at December 31, 2006 $ 1,581.3
Impairment related t0 COLOTAAO RIVET .......uivuriuieenrisnieriecsisiisiss st 3.1)
Sale of Coastal (including impairment of $7.2 Million) ....c.covevviiiiiiiiii e (14.1)
Consideration and purchase price adjustments for aCqUISItIONS ..o (52.1)

Balance at December 31, 2007 .........couuurreveseeessseererssesessssmsressrsssssesssssssssssssss s s sesassssssssonins s 1,512.0
Impairment Telated t0 SATKE ......c.vuiiveieieeieiiiisiin e (2.9)
Impairment related t0 OPEIOUSAS .......ovuiusirriseertiietierisrtinie e 8.7)
Consideration fOr ACQUISITIONS ......c. cerveeisirrsiiriseretsis st bbb “16.1°

Balance at December 31, 2008 » $ 15165
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The following table provides information regarding the Company’s intangible assets, which are included in the
accompanying consolidated balance sheets at December 31, 2007 and 2008 (in millions):

2007 2008
Amortized intangible assets:
Contract-based physician minimum revenue guarantees
Gross catrying amount ........................ et et s bt b ae e renssaene e $ 440 3 66.4
Accumulated amMOTHIZAION. ........c.ocovuvrevrrreeeiecr e e e s (8.8) (16.2)
INEEEOTAL ..ttt e e e et 352 50.2
Non-competition agreements
GIOSS CAITYING AMOUNL «.....ceovvetceeeenieietes ettt ee s seses s es e s sses et 17.3 20.2
Accumulated aMOTtZALION. ...........ccvwurrirrerrenssinieeieeseeseseseeee e s eseeesseesessess e (7.0 (8.1)
NEELO1] ..o eeeeeeeccesssmsencese e sssssseee e eeeesese e eeee e eeses oo 103 12.1
Total amortized intangible assets
GIOSS CAITYING AMOUNL .........ceoeecerrrerintseire et e e eese s ss s s ss s es s 61.3 86.6
Accumulated amMOTZAtON. .......ceurverriererrie et s oo (15.8) (24.3)
NEEIOTAL .. cvoeii et s e e st 455 62.3
Indefinite-lived intangible assets: '
Certificates Of NEEA.........ccvuriueeirieieieie et eee e 6.9 6.5
Total intangible ASSELS: ..........c.cceiimimiireiireieteeee et ees s
GTOSS CAITYING AMOUNL ......omviaeirieteiercee e e ees e e 68.2 93.1
Accumulated amMOTtZAtION. .......c.evvrrrerereciie et e oo (15.8) (24.3)
INEEEOTAL oottt et e et e s e s e $ 524 3% 688

Contract-Based Physician Minimum Revenue Guarantees

The Company has committed to provide certain financial assistance pursuant to recruiting agreements, or
“physician minimum revenue guarantees,” with various physicians practicing in the communities it serves. In
consideration for a physician relocating to one of its communities and agreeing to engage in private practice for the
benefit of the respective community, the Company may advance certain amounts of money to a physician to assist in
establishing his or her practice.

. The Company accounts for its physician minimum revenue guarantees in accordance with the provisions of
FASB Staff Position No. FIN 45-3, “Application of FASB Interpretation No. 45 to Minimum Revenue Guarantees
Granted to a Business or Its Owners” (“FSP FIN 45-3"). Under FSP FIN 45-3, the Company records a contract-
based intangible asset and a related guarantee liability for new physician minimum revenue guarantees. The
contract-based intangible asset is amortized to other operating expenses, in the accompanying consolidated
statements of operations, over the period of the physician contract, which typically ranges from four to five years.
As of December 31, 2007 and 2008, the Company’s liability for contract-based physician minimum revenue
guarantees was $15.3 million and $22.2 million, respectively. These amounts are included in other current Labilities
in the Company’s accompanying consolidated balance sheets.

Non-Competition Agreements

The Company has entered into non-competition agreements with certain physicians and other individuals which
are amortized on a straight-line basis over the term of the agreements.

Certificates of Need

The construction of new facilities, the acquisition or expansion of existing facilities and the addition of new
services and certain equipment at the Company’s facilities may be subject to state laws that require prior approval
by state regulatory agencies. These certificates of need laws generally require that a state agency determine the
public need and give approval prior to the construction or acquisition of facilities or the addition of new services.
The Company operates hospitals in certain states that have adopted certificate of need laws. If the Company fails to
obtain necessary state approval, the Company will not be able to expand its facilities, complete acquisitions or add

F-24



new services at its facilities in these states. These intangible assets have been determined to have indefinite lives
and, accordingly, are not amortized.

Amortization Expense

Amortization expense for the Company’s intangible assets, including physician minimum revenue guarantee

expense under FSP FIN 45-3, during the years ended December 31, 2006, 2007 and 2008 were $3.3 million, $7.6
million and $10.5 million, respectively.

Total estimated amortization expense for the Company’s intangible assets during the next five years and
thereafter are as follows (in millions):

D009 oot tetesaeaeeerateteeetaar— ———teeteaaaahurataeeteieeii e heEeteetetaaa e b e T aneeesee b et s e e R e s e s e et $ 15.6
D000 et eeteetesuaateeeeateaaoueatetoatebeheasaeheebeeseeteaRe L e e eSS e E A s e a e e R e s R e Rt et e s 15.1
1003 5 ST T s T U TR OO TS O OO OO OO PO PO P PSSP PIIS PSPPI IS 13.1
20} B OO TTU T T T T U T U SO o s OO O PO PO OO OO O PO PP PP PP PP IS PRSP 9.5
03 1 ST TR U T TR U U ST OO OO OO PO PO OO P PP U PSPPSRSO TSI IO EI 35
TETEATLET .ovvoeeeeeeeeeeeeeeeseeereetessseesesesesesssasesaeaasseass et e esbeease e bseab e s b e s b s e iR e e s s e R e s r e s besa s e s a e b e L b s n b s e e b s s b s e b e ara ey 5.5

$§ 623

Note 5. Accounting for Income Taxes

The provision for income taxes for the years ended December 31, 2006, 2007, and 2008 consists of the following
(in millions):

2006 2007 2008
Current: ’
FAETAL oo et eeae et eeae e s eresesaseseseessensaabaansesneesraeerensstesanssanssaneernaasanes $ 532 $ 778 $ 69.0
SEALE oot e e e eee s eeetseeeeaeaeesaaaseeesaaaseeaa e aaabaaeeaarase et e e e bt e er b A s e a e s st eenantare 5.4 6.7 43
58.6 84.5 73.3
Deferred:
FOAEIAL oo eeeee e e e e s eeeseeessenaeeeesasae e ssbae e s renesesbntnesesbnnanensnseaasanses 32.0 0.9 10.6
AL oo et e eee s eaees et eueaneane e s eeasartesere st e tase s aRete e e s e n e n s et s s b e s r e b eRneraane (0.8) (3.9) (0.9)
31.2 (3.0) 9.7
Increase in valuation AllOWAINCE .......cocuvvrieieieieicicrerer e ienrirrete e senrerese s 34 4.3 5.1
Ot oo r et e e e et eas e ee et e s enesetseeaseeestbaeasaeessbasanbeseeraee s beseneenraaennes $ 932 § 858 § 88.1

The increases in the valuation allowance during the years ended December 31, 2006, 2007 and 2008, were
primarily the result of state net operating loss carry forwards that management believes may not be fully utilized
because of the uncertainty regarding the Company’s ability to generate taxable income in certain states. Various
subsidiaries have state net operating loss carry forwards in the aggregate of approximately $559.9 million (primarily

in Alabama, Florida, Indiana, Louisiana, Pennsylvania, Tennessee, Virginia and West Virginia) with expiration
dates through the year 2028.

A reconciliation of the statutory federal income tax rate to the Company’s effective income tax rate on income
from continuing operations before income taxes for the years ended December 31, 2006, 2007 and 2008 follows:

2006 2007 2008

Federal StatUtOry TALE .....oveveviercrciiiiii ettt 35.0% 35.0% 35.0%
State income taxes, net of federal income tax benefit..........coooviiiiiniiin 2.0 1.3 2.0
ESOP @XPENSE.....ouvrvovrareriiisesamssesessssssssss st es s b 0.8 0.9 0.7
Valuation ALIOWANCE .......voveveirieieieieiinsiinmeererese et 1.4 2.0 22
OLHEr TEEIMS, NEL.....ivveveivereeeeerertenerereetesistere et srs e ss et s st st ettt a e sa st — 1.0 (1.0)
EffectiVe INCOME tAX TALE .....veeeeeeerreerreeireeereesereeesinsessnessseesasaesssnesssessnesesssssanes 39.2% 40.2% 38.9%
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Deferred income taxes result from temporary differences in the recognition of assets, liabilities, revenues and
expenses for financial accounting and tax purposes. Sources of these differences and the related tax effects are as
follows as of December 31, 2007 and 2008 (in millions):

2007 2008

Deferred income tax liabilities:

Depreciation and amOrtiZation.............ccceveievereererereeeeiiees e s eseeeeeseas $ (1552)$ (157.2)

Prepaid expenses............cccoveevenenn. ettt b st e s n e st ae st e et e st eabeereenneente e 2.4) (1.2)

OHRET ...ttt et ettt ettt ettt et e et eee e essesenaen (0.1) (2.6)

Total deferred income tax Labilities..........coeviereriiiereiieieiececeece e (157.7) (161.0)

Deferred INCOME taX @SSES: .....coerierirriierriceeeireeietteeeteeree et st sesee e e e e eeseseeseeeeeneneseeenens

Provision for doubtful aCCOUNLS..........ceeeieiiuiiiceiietccet e 84.5 68.4

Employee COMPENSALION........c.ccocvirririririnieieeiirinisietetete et be st st en st 33.7 43.8

Professional liability Claims.......cccccveuiirieuiiiiiiieiieiecceeceereeee ettt 26.3 31.0

INLETESE TALE SWAD ... .covvetiirieiisiccieeee ettt ettt s et s s se et eneneenn e 10.9 15.8

OBhET ...ttt ettt st st senen e e seeses et teteaeanerenes 51.5 48.8

206.9 207.8

(39.4) (46.5)

167.5 161.3
98 $ 0.3

The balance sheet classification of deferred income tax assets (liabilities) at December 31, 2007 and 2008 is as
follows (in millions):

2007 2008
CUITENL ..ottt ettt bt e s et et eseeeseasessseseeseeseessessesssensesensesessessenteseessssssene $ 1230 % 1034
LLOMGARIIN oottt e e et e et ee e e et e e e e e e eeaeseasseaseeesnseeseseseeeseseeresseneen, (113.2) (103.1)
TOUAL .ttt ettt e e et e sttt e et e e s e et e et et e et easeeeee e ot orenn $ 98 §$ 0.3

The Company’s income taxes receivable balance was $27.9 million, and $19.9 million at December 31, 2007
and 2008, respectively. The tax benefits associated with the Company’s employee stock-based compensation plans
were $0.1 million, $1.2 million and $1.1 million for the years ended December 31, 2006, 2007 and 2008,
respectively. These tax benefits reduced current taxes payable, increased capital in excess of par value, and
increased deferred tax assets attributable to state net operating loss carry forwards by $1.2 million and $1.1 million
for the years ended December 31, 2007 and 2008, respectively.

The Company adopted the provisions of FIN 48 on January 1, 2007. In connection with the adoption of FIN 48,
the Company recorded a $52.0 million net liability for unrecognized tax benefits, accrued interest and penalties.

A reconciliation of the beginning and ending liability for gross unrecognized tax benefits at December 31, 2007
and 2008 is as follows (in millions).

2007 2008
Balance at beginning Of YEAr .........ccccooiiorreiireieiieeec ettt eeenesaenn $ 519 § 52.2
Additions for tax PoSItioNS Of PIIOT YEATS .........cceveveeviitereeititeeeeeree e eseeessensens 33 24
Reductions for tax positions Of PriOr YEATS..........ccvuvuveeiveeerivirieeieesee e rese e eseeeseeeesseens — 0.9)
Reductions for settlements with taxing aUthOTIties .............coveveveveviireeeeerereeeeeereeeseseeesesesrerenns 0.9) (1.3)
Reductions for lapse of statutes of HMitations .............cc.co.ooeeiiieieenieeeeeeeee e (2.1) (4.2)
Balance at €nd Of YEAT. ..ottt eerer s $ 522 $ 482

The components of the long-term income tax liability at December 31, 2007 and 2008 are as follows (in
millions):

2007 2008
Unrecognized tax DENETIS .........cooveceuieiieiiiiccce et e et et e eene s e es s e, $ 522 % 482
Accrued interest and PENALIES ......c.c.ceveururirriireerereeeeee ettt s e 12.7 11.2

$ 649 § 59.4

Of the $48.2 million of unrecognized tax benefits at December 31, 2008, $7.8 million, if recognized, would
affect the Company’s effective tax rate. Included in the balance of unrecognized tax benefits at December 31, 2008
are tax positions of $40.4 million for which the ultimate deductibility is highly certain but for which there is
uncertainty about the timing of such deductibility. Because of the impact of deferred income tax accounting, other
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than for interest and penalties, the disallowance of the shorter deductibiﬁty period would not affect the effective
income tax rate but would accelerate the payment of cash to the taxing authority to an earlier period.

Upon adoption of FIN 48 on January 1, 2007, the Company elected to contlnue its h1stor1cal practlce of
classifying interest and penalties as a component of income tax expense. During the year ended December 31, 2008
the Company recorded a net $0.7 million reduction of interest expense related to unrecognized tax benefits in
income tax expense, which is comprised of an interest benefit of $2.9 million from the expiration of state statutes of
limitation and interest expense of $2.2 million on unrecognized tax benefits from prior years.

The Company’s U.S. federal incone tax returns for tax years 1999 and beyond (except tax year 2004, for which
the statute of limitation lapsed on December 31, 2008) remain subject to examination by the Internal Revenue
Service (“IRS”). During 2003, the IRS notified the Company regarding its findings relating to the examination of the
Company’s tax returns for the years ended December 31, 1999, 2000 and 2001. The Company reached a partial
settlement with the IRS on all issues except for the Company s method of determining its bad debt deduction, for
which the IRS has proposed an additional assessment of $7.4 million. All of the adjustments proposed by the IRS
are temporary differences. The IRS has delayed final settlement of this assessment until resolution of certain
pending court proceedings related to the use of this bad debt deduction method by HCA. On October 4, 2004, HCA
was denied certiorari on its appeal of this matter to the United States Supreme Court. As a result, HCA and the IRS
are currently working through the complex calculations for the many HCA tax years that are-impacted. Due to the
complex computations and many impacted HCA tax years (including HCA tax years preceding the spin-off of the
Company from HCA), neither the Company nor HCA is currently able to estimate when the final settlement of the
HCA tax years will occur. The Company cannot reach resolution of its IRS examination until after the final
settlement of HCA’s tax years preceding the spin-off of the Company from HCA on May 11, 1999. The Company
applied its 2002 federal income tax refund in the amount of $6.6 million as a deposit against any potent1a1 settlement
to forestall the tolling of interest on such settlement beyond the March 15, 2003 deposit date. The Company has
extended the statutes of limitation for the federal tax returns for tax years ended December 31, 1999, 2000 and 2001
through December 31, 2009

In 2005, the IRS commenced an examination of the Company’s federal income tax return for the year ended
December 31, 2003. Furthermore, during the second quarter of 2006, the IRS commenced an examination of select
items within the Company’s federal income tax return for the year ended December 31, 2002, thereby allowing the
IRS to incorporate any carry forward adjustments from the examination of the 1999 through 2001 federal income tax
returns. The Company reached a partial settlement with the IRS on all of the adjustments proposed by the IRS
except for the Company’s method of determining its bad debts deduction, which may be impacted by the outcome of
the complex computations from the HCA tax years (discussed above), with the Company making a $1.8 million
payment (including interest) in settlement of the agreed-upon matters. The $1.8 payment reduced the long-term
‘income tax liability. The Company has extended the statute of limitation for its 2002 and 2003 returns through
December 31, 2009 and will likely extend the statute of limitation further.

Finally, in 2005, the IRS commenced an examination of the federal income tax return of Province, which the
Company merged with effective April 15, 2005, for the year ended December 31, 2003. During the quarter ended
June 30, 2007, the Company and the IRS concluded the examination of Province’s federal income tax return for the
year ended December 31, 2003, with the Company making a $1.4 miltion payment (mcludmg interest) in settlement
of all matters. Of the $1.4 m11110n payment, $0.8 million reduced the Company’s long-term income tax liability, and
$0.6 million decreased non-current deferred tax liabilities. In addition, the Company reduced its long-term income
tax liability by $0.8 million and decreased the goodwill associated with the Province Business Combination in
accordance with SFAS No. 109. Province’s federal income tax return for tax year ended April 15, 2005 remains
subject to examination by the IRS. :

The expiration of the statute of limitation related to the various state income tax returns that the Company and its
subsidiaries file, varies by state. Generally, the Company’s various state income tax returns for tax years 2002 and
beyond remain subject to examination by various state taxing authorities.

Based on the outcome of these examinations or as a result of the expiration of statutes of limitation for specific

taxing jurisdictions, it is reasonably possible that unrecogmzed tax posmons could change W1th1n the next twelve
months by arange of zero to $3.0 million.
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Note 6. Other Current Liabilities

The following table provides information regarding the Company’s other current liabilities, which are included
in the accompanying consolidated balance sheets at December 31, 2007 and 2008 (in millions):

2007 2008
ACCIUEH INLETESE .......eoiveie ettt e et s e e e e st $ 106 § 10.6
Short-term portion of professional and general liability claims................oovovevvevvervooe. 17.4 15.5
Short-term portion of workers’ COMPENSation TESEIVES...............vevreeerseerresresresresrn oo, 6.6 7.1
Medical benefits Hability .............ccoeveuriirrireionirieeieeee e eeee s ees e s 14.3 12.9
Physician minimum revenue guarantee Hability .............cocooueeveevereeemeresreresooeoeosooo 15.3 222
Share repurchase Payable ...........cvveeeurirriiireriie oo eee e s s 122 —
OBRET ettt sttt s e e e 334 26.2

$§ 1098 $ 94.5

Note 7. Long-Term Debt

The Company’s long-term debt consists of the following at December 31, 2007 and 2008 (in millions):

2007 2008
Senior Borrowings:
Credit Agreement: ,
Term B LOANS ...ttt $§ 7060 $ 7064
ReVOIVING LOANS........coouviiirinieecctete et —

706.0 706.4
Subordinated Borrowings: '

31290 NOLES......ccveveeerccesseeesesesessesssssssssssssss e esssenesseeseesesssssesseesessoeeeesessssersooee e oo 5750 575.0
3'/,% Debentures............... et bt e et s e e er e et eee e 225.0 225.0
ProVINEE 7 /0% NOLES ... eeee oo 6.1 6.1
PLOVINCE 4'/4% NOLES ......ovvoee oot eeeee e e e s oo eeeeeeee oo _ 0.1 L —

- ' 806.2 806.1

CaPIAL EASES .....vvvevienieeiteecte ettt st s st e 5.0 _ 4.2
Total long-term debt..........cccoeueeeerereiereriieeeeeer e, ettt aea 1,517.2 1,516.7
LeSS: CULTENE POTLION.......covuvieeinririersitie ettt senae et eseeeeeeeee e s e s s st s e 0.5 1.1

$ 15167 $§ 15156

Maturities of the Company’s long-term debt at December 31, 2008 are as follows for the years indicated (in
millions):

2009 ettt en et e et e e eeee e $ 1.1
2000 ettt et e et e e et et 1.0
ZOTT ettt e st ettt et e sttt et eeeeeee e 530.6
2OT2 oottt ettt et ettt e eeee e e 177.5
2013 ettt e et e et e et ee e 6.5
TRETEAMIET ....oo.voee ettt ettt e s e et eee oo '800.0

$ 1.516.7

Senior Secured Credit Agreelhent
Terms

On April 15, 2005, in connection with the Province Business Combination, the Company entered into a Credit
Agreement, as amended and restated, supplemented or otherwise modified from time to time (the “Credit
Agreement”) with Citicorp North America, Inc. (“CITI”), as administrative agent and the lenders party thereto, Bank
of America, N.A., CIBC World Markets Corp., SunTrust Bank and UBS Securities LLC, as co-syndication agents
and Citigroup Global Markets Inc., as sole lead arranger and sole book runner. Effective May 11, 2007, the
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Company amended its Credit Agreement and increased its additional tranches available under its term B loans (the
“Term B Loans”) and revolving loans (the “Revolving Loans”) by $200.0 million and $50.0 million, respectively.
Additionally, the amendment allows for the issuance of up to $250.0 million in term A loans (the “Term A Loans”™),
which was previously unavailable. Finally, the amendment modified certain existing non-monetary terms of the
Credit Agreement to allow for the flexibility in the issuance of the 3'/,% Notes, as discussed further in this note.

The Credit Agreement, as amended, provides for secured Term A Loans up to $250.0 million, Term B Loans up
to $1,450.0 million and Revolving Loans of up to $350.0 million. In addition, the Credit Agreement provides that
the Company may request additional tranches of Term B Loans up to $400,0 million and additional tranches of
Revolving Loans up to $100.0 million. The Term A Loans and Revolving Loans both mature on April 15, 2010. The
Term B Loans mature on April 15, 2012 and are scheduled to be repaid beginning June 30, 2011 in four equal
installments totaling $706.4 million. The Term B Loans are subject to additional mandatory prepayments with a
certain percentage of excess cash flow as specifically defined in the Credit Agreement. The Credit Agreement is
guaranteed on a senior secured basis by the Company’s subsidiaries with certain limited exceptions. As amended,
the Credit Agreement provides for letters of credit up to $75.0 million.

Borrowings and Payments

During June 2008, the Company borrowed $10.0 million in the form of Revolving Loans for general corporate
purposes. The $10.0 million borrowing was fully repaid during July 2008. As of December 31, 2008, the Company
had no Revolving Loans outstanding.

During the year ended December 31, 2007, the Company repaid a portion of its outstanding Term B Loans and
all of its outstanding Revolving Loans, primarily with the proceeds from the issuance of $575.0 million in 3'/,%
Notes, as further discussed within this note, and from the proceeds from the sales of St. Joseph’s and Coastal, as
discussed in Note 3. Subsequently, certain of the syndicate of lenders under the Term B Loans declined a portion of
the mandatory repayment made in connection with the sale of Coastal, and in April 2008, CITI returned to the
Company $0.4 million of the previously repaid Term B Loans.

Letters of Credit and Availability

As of December 31, 2008, the Company had $38.4 million in letters of credit outstanding under the Revolving
Loans that were related to the self-insured retention level of the Company’s general and professional liability
insurance and workers’ compensation programs as security for payment of claims. Under the terms of the Credit
Agreement, Revolving Loans available for borrowing were $411.6 million as of December 31, 2008, including the

*$100.0 million available under the additional tranche. Under the terms of the Credit Agreement, Term A Loans and
Term B Loans available for borrowing were $250.0 million and $400.0 mllhon respectively, as of December 31,
2008, all of which is available under the additional tranches. ,

Interest Rates

Interest on the outstanding balances of the Term B Loans is payable, at the Company’s option, at CITI’s base
rate (the alternate base rate or “ABR”) plus a margin of 0.625% or at an adjusted London Interbank Offered Rate
(“Adjusted LIBOR”) plus a margin of 1.625%. Interest on the Revolving Loans is payable at ABR plus a margin for
ABR Revolving Loans or Adjusted LIBOR plus a margin for eurodollar Revolving Loans. The margin on ABR
Revolving Loans ranges from 0.25% to 1.25% based on the total leverage ratio being less than 2.00:1.00 to greater
than 4.50:1.00. The margin on the eurodollar Revolving Loans ranges from 1.25% to 2.25% based on the total
leverage ratio being less than 2.00:1.00 to greater-than 4.50:1.00.

As of December 31, 2008, the applicable annual interest rate under the Term B Loans was 3.82%, which was
based on the 90-day Adjusted LIBOR plus the applicable margin. The 90-day Adjusted LIBOR was 2.19% at
December 31, 2008. The weighted-average applicable annual interest rates for the years ended December 31, 2006,
2007 and 2008 under the Term B Loans were 6.74%, 7.07% and 4.85%, respectively.
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Covenants

The Credit Agreement requires the Company to satisfy certain financial covenants, including a minimum interest
coverage ratio and a'maximum total leverage ratio, as set forth in the Credit Agreement. The minimum interest
coverage ratio can be no less than 3.50:1.00 for all periods ending after December 31, 2005. These calculations are
based on the trailing four quarters. The maximum total leverage ratios cannot exceed 4.25:1.00 for the periods
ending on March 31, 2008 through December 31, 2008; 4.00:1.00 for the periods ending on March 31, 2009 through
December 31, 2009; and 3.75:1.00 for the periods ending thereafter. In addition, on an annualized basis, the
Company is also limited with respect to amounts it may spend on capital expenditures. Such amounts cannot exceed
10.0% of revenues for all years ending after December 31, 2006.

The financial covenant requirements and ratios are as follows:

Level at
December 31,
Requirement 2008
Minimum Interest Coverage RAtO ..........cevevivievieiiiinicceiiiceceeeee et ee e >3.50:1.00 5.88
Maximum Total Leverage Ratio.........cccocvueiviiiririeiiiirereeeeeeeeeee e eneeen <4.25:1.00 3.14
Capital EXpenditure RAtio...........ccevieueioirriniiieiscececee st <10.0% 5.8%

In addition, the Credit Agreement contains customary affirmative and negative covenants, which among other
things, limit the Company’s ability to incur additional debt, create liens, pay dividends, effect transactions with its
affiliates, sell assets, pay subordinated debt, merge, consolidate, enter into acquisitions and effect sale leaseback
transactions.

The Company’s Credit Agreement does not contain provisions that would accelerate the maturity date of the
loans under the Credit Agreement upon a downgrade in the Company’s credit rating. However, a downgrade in the
Company’s credit rating could adversely affect its ability to obtain other capital sources in the future and could
increase its cost of borrowings.

3'/,% Convertible Senior Subordinated Notes due May 15, 2014

On May 29, 2007, the Company issued $500.0 million of its 3'/,% Notes and on May 31, 2007, the Company
issued another $75.0 million pursuant to the underwriters’ exercise of their over-allotment option. The net proceeds
of approximately $561.7 million were used to repay a portion of the Company’s outstanding borrowings under the
Credit Agreement. The 3'/,% Notes bear interest at the rate of 3'/,% per year, payable semi-annually on May 15 and
November 15.

The 3'/,% Notes are convertible prior to March 15, 2014 under the following circumstances: (1) if the price of
the Company’s common stock reaches a specified threshold during specified periods; (2) if the trading price of the
3'/,% Notes is below a specified threshold; or (3) upon the occurrence of specified corporate transactions or other
events. On or after March 15, 2014, holders may convert their 3'/,% Notes at any time prior to the close of business
on the scheduled trading day immediately preceding May 15, 2014, regardless of whether any of the foregoing
circumstances has occurred.

Subject to certain exceptions, the Company will deliver cash and shares of its common stock upon conversion of
each $1,000 principal amount of its 3'/,% Notes as follows: (i) an amount in cash (the “principal return”) equal to
the sum of, for each of the 20 volume-weighted average price trading days during the conversion period, the lesser
of the daily conversion value for such volume-weighted average price trading day and $50; and (ii) a number of
shares in an amount equal to the sum of, for each of the 20 volume-weighted average price trading days during the
- conversion period, any excess of the daily conversion value above $50. The Company’s ability to pay the principal
return in cash is subject to important limitations imposed by the Credit Agreement and other credit facilities or
indebtedness the Company may incur in the future. If the Company does not make any payments it is obligated to
make under the terms of the 3'/,% Notes, holders may declare an event of default.
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The initial conversion rate is 19.3095 shares of the Company’s common stock per $1,000 principal amount of the
3'/,% Notes (subject to certain events). This represents an initial conversion price of approximately $51.79 per share
of the Company’s common stock. In addition, if certain corporate transactions that constitute a change of control
occur prior to maturity, the Company will increase the conversion rate in certain circumstances.

Upon the occurrence of a fundamental change (as specified in the indenture), each holder of the 3'/,% Notes may
require the Company to purchase some or all of the 3'/,% Notes at a purchase price in cash equal to 100% of the
principal amount of the 3'/,% Notes surrendered, plus any accrued and unpaid interest.

The indenture for the 3'/,% Notes does not contain any financial covenants or any restrictions on the payment of
dividends, the incurrence of senior or secured debt or other indebtedness, or the issuance or repurchase of securities
by the Company. The indenture contains no covenants or other provisions to protect holders of the 3'/,% Notes in
the event of a highly leveraged transaction or other events that do not constitute a fundamental change.

3%/,% Convertible Senior Subordinated Debentures due August 15, 2025

On August 10, 2005, the Company sold $225.0 million of its 3'/,% Debentures. The net proceeds of
approximately $218 4 million were used to repay 1ndebtedness :and for working capital and general corporate
purposes. The 3'/,% Debentures bear interest at the rate of 3'/,% per year, payable semi-annually on February 15
and August 15.

The 3'/,% Debentures are convertible (subject to certain limitations imposed by the Credit Agreement) under the
following circumstances: (1) if the price of the Company’s common stock reaches a specified threshold during the
specified periods; (2) if the trading price of the 3'/,% Debentures is below a specified threshold; (3) if the 3'/,%
Debentures have been called for redemption; or (4) if specified corporate transactions or other specified events
occur. Subject to certain exceptions, the Company will deliver cash and shares of its common stock, as follows: (i)
an amount in cash (the “principal return”) equal to the lesser of (a) the principal amount of the 3'/,% Debentures
surrendered for conversion and (b) the product of the conversion rate and the average price of the Company’s
common stock, as set forth in the indenture governing the securities (“the conversion value™); and (ii) if the
conversion value is greater than the principal return, an amount in shares of the Company’s common stock. The
Company’s ability to pay the principal return in cash is subject to important limitations imposed by the Credit
Agreement and other indebtedness the Company may incur in the future. Based on the terms of the Credit
Agreement, in certain circumstances, even if any of the foregomg conditions to conversion have occurred, the 3'/,%
Debentures will not be convertible, and holders of the 3!/,% Debentures will not be able to declare an event of
default under the 3'/,% Debentures.

The initial conversion rate for the 3'/,% Debentures is 16.3345 shares of the Company’s common stock per
$1,000 principal amount of 3'/,% Debentures (subject to adjustment in certain events). This is equivalent to a
conversion price of $61.22 per share of the Company’s common stock. In addition, if certain corporate transactions
that constitute a change of control occur on or prior to February 20, 2013, the Company will increase the conversion
rate in certain circumstances, unless such transaction constitutes a public acquirer change of control and the
Company elects to modify the conversion rate into the public acquirer’s common stock.

On or after February 20, 2013, the Company may redeem for cash some or all of the 3'/,% Debentures at any
time at a price equal to 100% of the principal amount of the 3'/,% Debentures to be purchased, plus any accrued and
unpaid interest. Holders may require the Company to purchase for cash some or all of the 3',% Debentures on
February 15, 2013, February 15, 2015 and February 15, 2020 or upon the occurrence of a fundamental change, at
100% of the principal amount of the 3'/,% Debentures to be purchased, plus any accrued and unpaid interest.

The indenture for the 3'/,% Debentures does not contain any financial covenants or any restrictions on the
payment of dividends, the incurrence of senior or secured debt or other indebtedness, or the issuance or repurchase
of securities by the Company. The indenture contains no covenants or other provisions to protect holders of the
3'/,% Debentures in the event of a highly leveraged transaction or fundamental change.
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Province 7'/,% Senior Subordinated Notes

In connection with the Province Business Combination, approximately $193.9 million of the $200.0 million
outstanding principal amount of Province’s 7'/,% Senior Subordinated Notes due 2013 (the “Province 7'/,% Notes™)
was purchased and subsequently retired. The fair value assigned to the Province 7'/,% Notes in the Province
purchase price allocation included tender premiums of $19.5 million paid in connection with the debt retirement.

The supplemental indenture incorporating the amendments to the indenture governing the Province 7'/,% Notes
in connection with Province’s consent solicitation with respect to such Province 7'/,% Notes became operative on
April 15, 2005 and is binding upon the holders of any Province 7'/,% Notes that were not tendered pursuant to such
tender offer. The remaining $6.1 million outstanding principal amount of the Province 7'/,% Notes bears interest at
the rate of 7'/,% payable semi-annually on June 1 and December 1. The Company has the right to redeem all or a
portion of the Province 7'/,% Notes on or after June 1, 2008, at the current redemption prices, plus accrued and
unpaid interest. The Province 7'/,% Notes are unsecured and subordinated to the Company’s existing and future
senior indebtedness. The supplemental indenture contains no material covenants or restrictions.

Province 4'/,% Convertible Subordinated Notes

In connection with the Province Business Combination, approximately $172.4 million of the $172.5 million
outstanding principal amount of Province’s 4'/,% Convertible Subordinated Notes due 2008 (the “Province 4'/,%
Notes”) was purchased and subsequently retired. The fair value assigned to the Province 4'/,% Notes in the Province
purchase price allocation included tender premiums of $12.1 million paid in connection with the debt retirement.
During November 2008, the Company repaid all remaining outstanding amounts due under the Province 4'/,%
Notes.

Interest Rate Swap

On June 1, 2006, the Company entered into an interest rate swap agreement with Citibank, N.A. (“Citibank”) as
counterparty. The interest rate swap agreement, as amended, was effective as of November 30, 2006 and has a
maturity date of May 30, 2011. The Company entered into the interest rate swap agreement to mitigate the floating
interest rate risk on a portion of its outstanding variable rate borrowings. The interest rate swap agreement requires
the Company to make quarterly fixed rate payments to Citibank calculated on a notional amount as set forth in the
table below at an annual fixed rate of 5.585% while Citibank is obligated to make quarterly floating payments to the
Company based on the three-month LIBOR on the same referenced notional amount. Notwithstanding the terms of
the interest rate swap transaction, the Company is ultimately obligated for all amounts due and payable under its
Credit Agreement.

Notional

Amount
Date Range (In millions)
November 30, 2006 t0 NOvember 30, 2007 ........co.ooveieeeeeeeeeeereeeeereeeereeseereesereeessseeseesesesersssessssssssenes $ 900.0
November 30, 2007 to November 28, 2008...........c.couirireerereeeeeeeeeeereseeseeeeessseesesesesseseseeessessserssses 750.0
November 28, 2008 to November 30, 2009.........c.coioriireeeeeeereeeeeeereeesesereseesessseseseseeesssesessssssosssns 600.0
November 30, 2009 to November 30, 2010........coceeveeeeeeeeeeereeersereeeereneas ereererreereereenberb et sbeerens 450.0
November 30, 2010 t0 May 30, 2011 ......ccccooeririririiieiieeeeee ettt e 300.0

The Company does not hold or issue derivative financial instruments for trading purposes. The Company has
designated the interest rate swap as a cash flow hedge instrument. The Company assesses the effectiveness of this
cash flow hedge instrument on a quarterly basis. The Company completed an assessment of the cash flow hedge
instrument at December 31, 2006, and determined the hedge to be highly effective in accordance with SFAS No.
133. The Company completed its quarterly assessments during the years ended December 31, 2007 and 2008, and
determined its cash flow hedge was partially ineffective. Because the notional amount of the interest rate swap in
effect at certain of the quarterly assessment intervals exceeded the Company’s outstanding borrowings under its
variable rate debt Credit Agreement, a portion of the cash flow hedge instrument was determined to be ineffective.
The Company recognized an increase in interest expense of approximately $0.5 million and $0.6 million related to
the ineffective portion of the Company’s cash flow hedge during the years ended December 31, 2007 and 2008,
respectively. The interest rate swap agreement exposes the Company to credit risk in the event of non-performance
by Citibank. However, the Company does not anticipate non-performance by Citibank.
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Note 8. Stockholders’ Equity
Preferred Stock

The Company’s Amended and Restated Certificate of Incorporation provides that up to 10,000,000 shares of
preferred stock may be issued, of which 90,000 shares have been designated as Series A Junior Participating
Preferred Stock, par value $0.01 per share (“Series A Preferred Stock™). The Board of Directors has the authority to
issue preferred stock in one or more series and to fix for each series the voting powers (full, limited or none), and the
designations, preferences and relative, participating, optional or other special rights and qualifications, limitations or
restrictions on the stock and the number of shares constituting any series and the designations of this series, without
any further vote or action by the stockholders. Because the terms of the preferred stock may be fixed by the Board of
Directors without stockholder action, the preferred stock could be issued quickly with terms calculated to defeat a
proposed takeover or to make the removal of the Company’s management more difficult.

Preferred Stock Purchase Rights

Pursuant to the Company’s stockholders’ rights plan, each outstanding share of common stock is accompanied
by one preferred stock purchase right. Each right entitles the registered holder to purchase from the Company one
one-thousandth of a share of Series A Preferred Stock of the Company at a price of $35 per one one-thousandth of a
share, subject to adjustment.

Each share of Series A Preferred Stock will be entitled, when, as and if declared, to a preferential quarterly
dividend payment in an amount equal to the greater of $10 or 1,000 times the aggregate of all dividends declared per
share of common stock. In the event of liquidation, dissolution or winding up, the holders of Series A Preferred
Stock will be entitled to a minimum preferential liquidation payment equal to $1,000 per share, plus an amount
equal to accrued and unpaid dividends and distributions on the stock, whether or not declared, to the date of such
payment, but will be entitled to an aggregate payment of 1,000 times the payment made per share of common stock.
The rights are not exercisable until the rights distribution date as defined in the stockholders’ rights plan. The rights
will expire on May 7, 2009, unless the expiration date is extended or unless the rights are earlier redeemed or
exchanged.

The rights have certain anti-takeover effects. The rights will cause substantial dilution to a person or group that
attempts to acquire the Company on terms not determined by the Company’s Board of Directors to be in the best
interests of all of the Company’s stockholders. The rights should not interfere with any merger or other business
combination approved by the Board of Directors.

Common Stock

Holders of the Company’s common stock are entitled to one vote for each share held of record on all matters on
which stockholders may vote. There are no preemptive, conversion, redemption or sinking fund provisions
applicable to shares of the Company’s common stock. In the event of liquidation, dissolution or winding up, holders
of the Company’s common stock are entitled to share ratably in the assets available for distribution, subject to any
prior rights of any holders of preferred stock then outstanding. Delaware law prohibits the Company from paying
any dividends unless it has capital surplus or net profits available for this purpose. In addition, the Credit Agreement
imposes restrictions on the Company’s ability to pay dividends.

Repurchases of Common Stock

In November 2007, the Company’s Board of Directors authorized the repurchase of up to $150.0 million of
outstanding shares of the Company’s common stock either in the open market or through privately negotiated
transactions, subject to market conditions, regulatory constraints and other factors. The Company’s stock repurchase
program expired on November 26, 2008. The Company repurchased approximately 1.4 million shares and 3.8
million shares for an aggregate purchase price, including commissions, of approximately $41.2 million and $103.7
million with a weighted average purchase price of $30.35 per share and $26.57 per share during the years ended
December 31, 2007 and 2008, respectively. As of December 31, 2008, the Company had repurchased in the
aggregate, approximately 5.2 million shares at an aggregate purchase price, including commissions, of
approximately $144.9 million with an average purchase price of $27.56 per share. These shares have been
designated by the Company as treasury stock.
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The Company redeems shares from employees upon vesting of the Company’s Amended and Restated 1998
Long-Term Incentive Plan (“LTIP”) and Management Stock Purchase Plan (“MSPP”) stock awards for minimum
statutory tax withholding purposes. The Company redeemed approximately 0.1 million shares of certain vested
LTIP and MSPP shares for an aggregate price of approximately $2.4 million during the year ended December 31,
2008. There were no redemptions during the years end December 31, 2006 and 2007 because there were no LTIP or
MSPP shares that vested during these years. These shares have been designated by the Company as treasury stock.

Comprehensive Income (Loss)

Comprehensive income (loss) consists of two components: net income and other comprehensive income (loss).
Other comprehensive income (loss) refers to revenues, expenses, gains and losses that under SFAS No. 130,
“Reporting Comprehensive Income,” are recorded as an element of stockholders’ equity but are excluded from net
income.

On June 1, 2006, the Company entered into an interest rate swap agreement, which was effective November 30,
2006 and whlch the Company has designated as a cash flow hedge in accordance with SFAS No. 133. The changes
in the fair value of the interest rate swap resulted in comprehensive losses of $14.7 million, or $9.6 million net of
income taxes for the year ended December 31, 2006; $15.9 million, or $10.2 million net of income taxes for the year
ended December 31, 2007; and $13.4 million, or $8.5 million net of income taxes for the year ended December 31,
2008. The Company’s interest rate swap agreement is further described in Note 7.

ESOP Compensation

In 1999, the Company established an ESOP as a defined contribution retirement plan that covered substantially
all of the Company’s employees. Upon establishment, the ESOP purchased from the Company approximately 2.8
million shares of the Company’s common stock at its then fair market value of $11.50 per share. The purchase of the
shares was primarily financed by the ESOP issuing a promissory note to the Company, which the ESOP repaid in
annual installments over the term of the loan. The ESOP funded its repayments to the Company through the
Company’s contributions to the ESOP. The term of the loan concluded on December 31, 2008.

Prior to December 31, 2008, shares of the Company’s common stock acquired by the ESOP were held in a
suspense account and were allocated ratably to participant accounts as the loan was repaid. The loan to the ESOP
was recorded as unearned ESOP compensation in the accompanying consolidated balance sheets through December
31, 2008, upon which date the loan was fully repaid. Reductions to unearned ESOP compensation were made
throughout the term of the loan as shares were committed to be released to participant accounts at the ESOP shares’
original cost. Shares were déemed to be committed to be released ratably during each period as the employees
performed services. As shares were committed to be released, the shares became outstanding for earnings per share
calculations. As of December 31, 2008, all of the approximately 2.8 million shares were released and accordingly,
considered outstanding for purposes of calculating earnings per share.

Through December 31, 2008, the Company’s ESOP expense had two components: common stock and cash.
Shares of the Company’s common stock were allocated ratably to employee accounts at an approximate rate of
23,306 shares per month. The ESOP expense amount for the common stock component was determined using the
average market price of the Company’s common stock released to participants in the ESOP. The cash component
was determined by the difference between the Company’s required contributions under the plan and the fair value of
the Company’s common stock allocated and released to the plan. During the year ended December 31, 2008, the
Company utilized forfeitures in the ESOP to reduce its cash contributions for the year. There were $3.9 m11110n $5.1
million and $1.1 million of cash contributions by the Company during the years ended December 31, 2006, 2007
and 2008, respectively. Subsequent to December 31, 2008, the Company will contribute to its deﬁned contribution
retirement plan with cash only.

The Company’s ESOP expense was $12.6 million, $13.9 million and $8.7 million for the years ended

December 31, 2006, 2007 and 2008, respectively. The ESOP expense tax deduction attributable to released shares
was fixed at $3.2 million per year during each of the years ended December 31, 2006, 2007 and 2008.

F-34



Note 9. Stock-Based Compensation

The Company issues stock options and other stock-based awards (nonvested stock, restricted stock, and deferred
stock units) to key employees and directors under its various plans as described in more detail within this note. The
Company accounts for its stock-based awards in accordance with the provisions of SFAS No. 123(R). In accordance
with SFAS No. 123(R), the Company recognizes compensation expense based on the estimated grant date fair value
of each stock-based award.

Effective May 13, 2008, upon stockholders’ approval, the Company amended both its LTIP and MSPP. The
amendments increased the shares available for grant by an additional 2.1 million shares and approximately 0.1
million shares under the LTIP and MSPP, respectively. Additionally, the amendment of the LTIP increased the
limits on grants of restricted shares, performance shares and other full-value awards by approximately 0.7 million
shares.

Description of Stock-Based Compensation Plans
1998 Long-Term Incentive Plan

The Company’s LTIP authorizes approximately 15.7 million shares of the Company’s common stock for
issuance as of December 31, 2008. The LTIP authorizes the grant of stock options, stock appreciation rights and
other stock-based awards to officers and employees of the Company. Options to purchase shares granted to the
Company’s employees under this plan were granted with an exercise price equal to the fair market value of the
Company’s common stock on the day prior to the grant date. These options become ratably exercisable beginning
one year from the date of grant to three years after the date of grant. All options granted under this plan expire ten
years from the date of grant. The Company granted stock options to purchase 918,245, 1,056,811 and 1,134,125
shares of the Company’s common stock to certain key employees during the years ended December 31, 2006, 2007
and 2008, respectively, under this plan with an exercise price equal to the fair market value of the Company’s
common stock on the day prior to the grant date.

The Company’s outstanding nonvested stock awards have a cliff-vesting period ranging three to five years from
the grant date and the majority contain no vesting requirements other than the continued employment of the
employee. There are certain nonvested stock awards that require the vesting to be contingent upon the satisfaction of
certain financial goals in addition to the continued employment of the employee, which is described in more detail
within this note. The Company granted 393,844, 453,796 and 478,872 shares of nonvested stock awards to certain
key employees under the LTIP during the years ended December 31, 2006, 2007 and 2008, respectively.

Vesting of awards granted under the LTIP may be accelerated in the event of disability or death of a participant
or change of control of the Company.

Outside Directors Stock and Incentive Compensation Plan

The Company has an Outside Directors Stock and Incentive Compensation Plan (“ODSICP™) for which
approximately 0.4 million shares of the Company’s common stock have been reserved for issuance. There were no
options granted under this plan during the years ended December 31, 2006, 2007 or 2008. The outstanding options
under this plan become exercisable beginning in part from the date of grant to three years after the date of grant and
expire ten years after grant.

The ODSICP further provides that non-employee directors may elect to receive, in lieu of any portion of their
annual retainer (in multiples of 25%), a deferred stock unit award. A deferred stock unit represents the right to
receive a specified number of shares of the Company’s common stock. The shares are paid, subject to the election of
the non-employee director, either two years following the date of the award or at the end of the director’s service on
the Board of Directors. The number of shares of the Company’s common stock to be paid under a deferred stock
unit award is equal to the value of the cash retainer that the non-employee director has elected to forego, divided by
the fair market value of the Company’s common stock on the date of the award. The Company recognizes a nominal
amount of stock-based compensation expense under this plan. As of December 31, 2008, there were 9,582 deferred
stock units outstanding under the ODSICP.
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Pursuant to the ODSICP, the Company granted 24,500, 28,000 and 28,000 restricted stock unit awards to its
non-employee directors during the years ended December 31, 2006, 2007 and 2008, respectively. These awards are
fully vested and are no longer subject to forfeiture. The non-employee director’s receipt of shares of the Company’s
common stock pursuant to the restricted stock unit award is deferred until the first business day following the
earliest to occur of (i) the third anniversary of the date of grant, or (ii) the date the outside director ceases to be a
member of the Company’s Board of Directors.

ESPP

Prior to July 1, 2007, the Company sponsored an employee stock purchase plan which allowed employees to
purchase shares of the Company’s common stock at a discount. There were approximately 0.3 million shares of the
.Company’s common stock reserved for issuance under this plan. Through July 1, 2007, the Company issued all
remaining shares available under the ESPP and on this date terminated the plan. The Company amended the plan
effective January 1, 2006 to be in compliance with the safe harbor rules of SFAS No. 123(R). Accordingly, the plan
was not compensatory and no expense was recognized during the years ended December 31, 2006 and 2007. The
Company received $2.2 million and $1.3 million for the issuance of common stock under this plan during the years
ended December 31, 2006 and 2007, respectively.

Presented below is a summary of activity under the ESPP for the years ended December 31, 2006 and 2007:

Shares Available
for Issuance
DECeMDBET 31, 2005 ... .ei ittt ettt e et et s b e e e bt s et e ab e e s bt e artaestaesabasetbesantnenes 107,977
ISSUANCES ...ttt sttt st st sttt et st et s et e be e e e b e ne e b e benresnens (71.847)
DECEMBET 31, 2006.......ccueeiriieeiee ettt e st s it e s e vt e s bt e seste s sesesseseseesneneseaeesnetaareeenaeesarenannes 36,130
ISSUAICES ...ttt ettt ettt et et e e s bt e s e sa e b e erbessessessnesssseensessassentansentesssessessassersesaansans (36.130)

DECEMDBET 31, 2007 ...eveiiieicriieiie ettt et e eeae e e s vt e et e aeareesbeestesesaessbeesatesrbeessasesntestesesabeseaens —
MSPP

The Company has another employee stock purchase plan, the MSPP, which provides to certain designated
employees an opportunity to purchase restricted shares of the Company’s common stock at a 25% discount through
payroll deductions over six-month intervals.

There were approximately 0.3 million shares of the Company’s common stock reserved for issuance under this
plan at December 31, 2008. Such shares are subject to a three-year cliff-vesting period. The Company recognizes a
nominal amount of stock-based compensation expense under this plan as a result of the relatively small number of
participants in the MSPP. The Company received, $0.8 million, $0.3 million and $0.8 million for the issuance of
stock under this plan during the years ended December 31, 2006, 2007 and 2008, respectively. As of December 31,
2008, there were 85,290 restricted shares outstanding under the MSPP.

Stock Options
Valuation

The Company estimated the fair value of stock options granted using the Hull-White II Valuation Model (“HW-
I1”) lattice option valuation model and a single option award approach. The Company uses the HW-II because it
considers characteristics of fair value option pricing, such as an option’s contractual term and the probability of
exercise before the end of the contractual term. In addition, the complications surrounding the expected term of an
option are material, as clarified by the Securities and Exchange Commission’s (“SEC”) focus on the matter in Staff
Accounting Bulletin No. 107, “Share Based Payment” (“SAB No. 107”). Given the Company’s reasonably large
pool of unexercised options, the Company believes a lattice model that specifically addresses this fact and models a
full term of exercises is the most appropriate and reliable means of valuing its stock options. The Company is
amortizing the fair value on a straight-line basis over the requisite service periods of the awards, which are the
vesting periods of three years. The stock options vest 33.3% on each grant anniversary date over three years of
continued employment.
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The following table shows the weighted average assumptions the Company used to develop the fair value
estimates under its HW-II option valuation model and the resulting estimates of weighted-average fair value per
share of stock options granted during the years ended December 31, 2006, 2007 and 2008:

2006 2007 2008
Expected volatility .........coeeiiiioininniniiins 32.8% 27.2% 31.9%
Risk free interest rate (range).........ccceeeveverunnne 4.38% - 5.21% 3.34%-5.21% 0.09% - 3.89%
Expected dividends..........cooovvveeiinicinenncnnenes -— — —
Average expected term (Y€ars) ......occoeverueienenc 54 4.7 53
Fair value per share of stock options granted ... ~ § 11.15 $ 10.24 $ 8.14

Population Stratification

Under SFAS No. 123(R), a company should aggregate individual awards into relatively homogeneous groups
with respect to exercise and post-vesting employment behaviors for the purpose of refining the expected term
assumption, regardless of the valuation technique used to estimate the fair value. In addition, SAB No. 107 clarifies
that a company may generally make a reasonable fair value estimate with as few as one or two groupings. Prior to
January 1, 2008, the Company stratified its employee population into two groups: (i) “Insiders,” who were the
Section 16 filers under SEC rules; and (ii) “Non-insiders,” who were the rest of the employee population. Effective
January 1, 2008, the Company determined that a single employee population group was more appropriate. The
Company derived its two group stratification prior to January 1, 2008 and post January 1, 2008 single employee
grouping based on an analysis of its historical exercise patterns.

Expected Volatility

Volatility is a measure of the tendency of investment returns to vary around a long-term average rate. Historical
volatility is an appropriate starting point for setting this assumption under SFAS No. 123(R). According to SFAS
No. 123(R), companies should also consider how future experience may differ from the past. This may require using
other factors to adjust historical volatility, such as implied volatility, peer-group volatility and the range and mean-
reversion of volatility estimates over various historical periods. SFAS No. 123(R) and SAB No. 107 acknowledge
that there is likely to be a range of reasonable estimates for volatility. In addition, SFAS No. 123(R) requires that if a
best estimate cannot be made, management should use the mid-point in the range of reasonable estimates for
volatility. The Company estimates the volatility of its common stock at the date of grant based on both historical
volatility and implied volatility from traded options of the Company’s common stock, consistent with SFAS No.
123(R) and SAB No. 107.

Risk-Free Interest Rate

Lattice models require risk-free interest rates for all potential times of exercise obtained by using a grant-date
yield curve. A lattice model would, therefore, require the yield curve for the entire time period during which
employees might exercise their options. The Company bases the risk-free rate on the implied yield in effect at the
time of option grant on United States Treasury zero-coupon issues with equivalent remaining terms.

Expected Dividends

The Company has never paid any cash dividends on its common stock and does not anticipate paying any cash
dividends in the foreseeable future. Consequently, it uses an expected dividend yield of zero.

Pre-Vesting Forfeitures

Pre-vesting forfeitures do not affect the fair value calculation, but they affect the expense calculation. SFAS No.
123(R) requires the Company to estimate pre-vesting forfeitures at the time of grant and revise those estimates in
subsequent periods if actual forfeitures differ from those estimates. The Company uses historical data to estimate
pre-vesting forfeitures and records share-based compensation expense only for those awards that are expected to
vest.
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During the year ended December 31, 2007, the Company changed from a static forfeiture rate methodology to a
dynamic forfeiture rate methodology. The dynamic forfeiture rate methodology incorporates the lapse of time into
the resulting expense calculation and results in a forfeiture rate that diminishes as the granted award approach its
vest date. Accordingly, the dynamic forfeiture rate methodology results in a more consistent stock compensation
expense calculation over the vesting period of the award.

Additionally, during the year ended December 31, 2007, the Company performed an analysis of its initial pre-
vesting forfeiture rate percentage and increased its initial pre-vesting forfeiture rate ranging from 3.0% to 7.5%, up
to an initial pre-vesting forfeiture rate of 12.5%. The increase in the Company’s initial pre-vesting forfeiture rate
reflects the recent forfeiture trends experienced by the Company and expectations of future forfeitures. As
previously discussed, as the Company utilizes the dynamic forfeiture rate methodology, this rate is updated and is
reduced accordingly as time lapses until it ultimately reaches zero on the vesting date, contingent upon the continued
employment of the grantee.

Post-Vesting Cancellations
Post-vesting cancellations include vested options that are cancelled, exercised or expire unexercised. Lattice

models treat post-vesting cancellations and voluntary early exercise behavior as two separate assumptions. The
Company uses historical data to estimate post-vesting cancellations.

Expected Term
SFAS No. 123(R) calls for an extinguishment calculation, dependent upon how long a granted option remains
outstanding before it is fully extinguished. While extinguishment may result from exercise, it can also result from

post-vesting cancellation or expiration at the contractual term. Expected term is an output in lattice models so the
Company does not have to determine this amount.

Stock Option Activity

A summary of stock option activity during the year ended December 31, 2008 is as follows:

Weighted
Weighted Weighted Average

Average Average Aggregate Remaining

Number Exercise Fair Total Intrinsic Contractual

Stock Options of Shares Price Value Fair Value Value(a) Term

(In millions) (In millions)  (In years)
Outstanding at December 31, 2007...... 4,128563 $ 3065 $§ 1125 $ 465 §$ 177 5.68
Exercisable at December 31, 2007 ...... 2915406 $ 2847 $§ 1120 $ 327 $ 176 443
Unvested at December 31, 2007 .......... 1,213,157 $ 3590 $ 1131 $§ 138 § 0.1 8.67
Granted ........ocoeveveeerieceecieienreeeie e, 1,134,125 § 2610 § 8.14 § 9.2 N/A N/A
Forfeited (pre-vest cancellation).......... (127,268) $ 3083 $ 921 $ (1.2 N/A N/A
S et s DN (230210) $ 1577 $ 561 $ (13) $ 39 N/A
Expired (post-vest cancellation) .......... (107,650) $ 3818 $§ 1481 § (1.6 N/A N/A
Vested.....oovvvrieeiieieireeeeeceeveevenns 564.277 $ 3672 $ 1271 $ 7.2 N/A N/A
Outstanding at December 31, 2008...... 4,797,560 $ 30.13 $§ 1077 $§ 516 § 7.8 5.76
Exercisable at December 31,2008 ...... 3,141,823 §$§ 3056 $ 11.76 $§ 370 $ 7.8 4.19
Unvested at December 31, 2008........... 1,655,737 $ 2930 $ 883 § 146 § — 8.74

(a) The aggregate intrinsic value represents the difference between the underlying stock’s market price and the stock
option’s exercise price.

In March 2007, the Company granted performance-based stock options to certain senior executives to acquire up
to an aggregate of 760,000 shares of the Company’s common stock. These stock options were subject to forfeiture
unless certain targeted levels of diluted earnings per share were achieved for the year ended December 31, 2007.
Depending on the level of diluted earnings per share achieved for the year ended December 31, 2007, the senior
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executives would forfeit 0% to 100% of these stock options. For purposes of accounting for these stock options, the
Company assumed a target level of diluted earnings per share that resulted in the grant of 380,000 stock options.
Because the required targeted level of diluted earnings per share was not met, the Company cancelled all of these
stock options. As a result, there was no expense recognized for these performance-based stock options during the
year ended December 31, 2007. The stock options granted and forfeited of 1,056,811 and 570,307, respectively,
during the year ended December 31, 2007 included these 380,000 performance-based stock options

The total intrinsic value of stock options exercised during the years ended December 31, 2006, 2007 and 2008
was $0.5 million, $3.1 million and $3.9 million, respectively. The Company received $0.6 million, $12.7 million,
and $3.6 million in cash from stock option exercises for the years ended December 31, 2006, 2007 and 2008,
respectively. The actual tax benefit realized for the tax deductions from stock option exercises totaled $1.2 million
and $1.1 million for the years ended December 31, 2007 and 2008, respectively. There was a nominal amount of
actual tax benefits realized for the tax deductions from stock option exercises for the year ended December 31, 2006.

As of December 31, 2008, there was $8.4 million of total estimated unrecognized compensation cost related to
stock option compensation arrangements. Total estimated unrecognized compensation cost will be adjusted for
future changes in estimated forfeitures. The Company expects to recognize that cost over a weighted average period
of 1.3 years.

Other Stock-Based Awards

The fair value of other stock-based awards (nonvested stock and restricted stock units) are determined based on
the closing price of the Company’s common stock on the day prior to the grant date. The Company’s other stock-
based awards require no payment from employees and directors, and stock-based compensation expense is recorded
equally over the vesting periods ranging from six months to five years.

A summary of other stock-based award activity under the LTIP, ODSICP and MSPP during the years ended
December 31, 2007 and 2008 is as follows:

Weighted Aggregate

Number Average Total Intrinsic
Other Stock-Based Awards of Shares Fair Value Fair Value Value

(In millions)  (In millions)

Outstanding at December 31, 2007.......c.ccoovieirininniiiiiencne 1,341,998 $ 37.17 $ 498 374
GIanted ........ooooeeeiriieiee e iee st ete e s et e sen e st rare e 546,411 24.96 13.6 N/A
Vested and eXercised ........coceeveeneenieiciiiiniiniinn e (324,134) 42.37 (13.7) 9.0
Forfeited (pre-vest cancellation)..........ccoooeiiioecninininninnn. (102.454) 33.72 3.4) N/A
Outstanding at December 31, 2008..........c.cccccoovvimimnivnineieinians 1,461,821 $ 3168 $ 463 $ 316
Unvested at December 31, 2008 ........ccceeiiieeeniiiiiiieniiens 1,395,320 $ 3160 $§ 441 $§ 305

During the years ended December 31, 2007 and 2008, the Company granted 240,000 and 247,500 shares,
respectively, of nonvested stock awards under the LTIP to certain senior executives. These nonvested stock awards
are included in the above table. In addition to requiring continuing service of an employee, the vesting of these
nonvested stock awards is contingent upon the satisfaction of certain financial goals, specifically related to the
achievement of budgeted annual revenues and earnings targets within a three-year period. Under the LTIP, if these
goals are achieved, the nonvested stock awards will cliff-vest three years after the grant date. The fair value for each
of these nonvested stock awards was determined based on the closing price of the Company’s common stock on the
day prior to the grant date and assumes that the performance goals will be achieved. If these performance goals are
not met, no compensation expense will be recognized and any previously recognized compensation expense will be

reversed.

As of December 31, 2008, there was $16.7 million of total estimated unrecognized compensation cost related to
other stock-based awards granted under the LTIP, ODSICP and MSPP. Total estimated unrecognized compensation
cost will be adjusted for future changes in estimated forfeitures. The Company expects to recognize that cost over a

weighted average period of 1.6 years.
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Summary of Stock-Based Compensation

The following table summarizes the activity under the Company’s stock-based compensation plans for the years
ended December 31, 2006, 2007 and 2008:

Deferred Stock
Stock Options Other Stock-Based Awards Units
Outstanding Outstanding Outstanding
Weighted Weighted
Shares Average Average
Available Number of Exercise Number of Grant Date Number of
for Grant Shares Price Shares Price Shares
December 31, 2005....... .. 4,434,113 3,559,674 $  29.98 874,801 § 4251 11,168
Stock option grants .........c..cececeeneee e (918,245) 918,245 33.24 — — —
Other stock-based awards grants.... (449,523) — — 449,523 31.90 —
Deferred stock unit grants.............. (6,255) e — — — 6,255
Stock Option €XErcises .......cveecvereecverireriannens — (30,327) - 17.62 — — —
Deferred'stock units vested.............ccccvene. — — — — — (799)
Stock option cancellations ...............ceeevennnee 326,068 (326,068) 37.68 — — —
Other stock-based awards cancellations....... 270.820 e — (270,820) 40.23 —
December 31, 2006.........cccocveevereereereerennnns 3,656,998 4,121,524 30.19 1,053,504 38.62 16,624
Stock option grants .............cccerereenirenienene, (1,056,811) 1,056,811 36.32 — — —
Other stock-based awards grants.................. (513,314) — — 513,314 34.98 —
Deferred stock unit grants.............. (3,979) — — — — 3,979
Stock option exercises ............cocevnen. e (400,639) 30.64 e — —
Other stock-based awards exercises.. — — - (10,500) 40.60 —
Deferred stock units vested.............ccoeeue.nn. — — — — — (10,784)
Stock option cancellations ...........cc.cceevennenne 649,133 (649,133) 36.93 — — —
Other stock-based awards cancellations....... 214,320 — e (214.320) 38.97 —
December 31, 2007 ......ccoveveevrevreriiieieienns 2,946,347 4,128,563 30.65 1,341,998 37.17 9,819
Increase in shares available for grant........... 2,175,000 — — — — —
Stock option grants .........coceceeevveeevirieeenns (1,134,125) 1,134,125 26.10 — — —
Other stock-based awards grants.................. (546,411) e - 546,411 24.96 e
Deferred stock unit grants.............. . (1,746) — — — — 1,746
Stock option eXercises ............c.oov...... — (230,210) 15.77 — — —
Other stock-based awards exercises... — — — (324,134) 42.37 ——
Deferred stock units vested.............ocecuveaen. — — — — — (1,983)
Stock option cancellations ..........c.cccceevvennne 234918 (234,918) 34.20 — — —
Other stock-based awards cancellations....... 102,454 — — (102.454) 33.72 —
December 31, 2008 ...........c.cooeeveecrireiceenas 3,776,437 4,797,560 $ 30.13 1,461,821 $  31.68 9,582

The following table summarizes the Company’s total stock-based compensation expense as well as the total
recognized tax benefits related thereto for the years ended December 31, 2006, 2007 and 2008 (in millions):

2006 2007 2008
Other stock-based aWards...........cceeierieeirirereieeesieeeee ettt $ 74 $ 11.8 $ 16.1
StOCK OPHIONS ...veeevenieieiecieiieteere e 5.7 6.9 7.3
Total stock-based compensation expense...................... e 3 13.1 § 187 § 234

Tax benefits on stock-based compensation expense $ 52 % 78 $ 9.3

The Company did not capitalize any stock-based compensation cost during the years ended December 31, 2006,
2007 and 2008. As of December 31, 2008, there was $25.1 million of total estimated unrecognized compensation
cost related to all of the Company’s stock compensation arrangements. Total estimated unrecognized compensation
cost may be adjusted for future changes in estimated forfeitures. The Company expects to recognize that cost over a
weighted-average period of 1.5 years.

Note 10. Commitments and Contingencies
Legal Proceedings and General Liability Claims

The Company is, from time to time, subject to claims and suits arising in the ordinary course of business,
including claims for damages for personal injuries, medical malpractice, breach of contracts, wrongful restriction of
or interference with physicians’ staff privileges and employment related claims. In certain of these actions, plaintiffs
request payment for damages, including punitive damages that may not be covered by insurance. The Company is
currently not a party to any pending or threatened proceeding, which, in management’s opinion, would have a
material adverse effect on the Company’s business, financial condition or results of operations.
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Physician Commitments

The Company has committed to provide certain financial assistance pursuant to recruiting agreements with
various physicians practicing in the communities it serves. In consideration for a physician relocating to one of its
communities and agreeing to engage in private practice for the benefit of the respective community, the Company
may advance certain amounts of money to a physician, normally over a period of one year, to assist in establishing
the physician’s practice. The Company has committed to advance a maximum amount of approximately $43.5
million at December 31, 2008. The actual amount of such commitments to be subsequently advanced to physicians
is estimated at $22.2 million and often depends upon the financial results of a physician’s private practice during the
guarantee period. Generally, amounts advanced under the recruiting agreements may be forgiven pro rata over a
period of 36 to 48 months contingent upon the physician continuing to practice in the respective community.
Pursuant to the Company’s standard physician recruiting agreement, any breach or non-fulfillment by a physician
under the physician recruiting agreement gives the Company the right to recover any payments made to the
physician under the agreement. The Company’s physician minimum revenue guarantees are described further in
Notes 1 and 4.

Capital Expenditure Commitments

The Company is reconfiguring some of its facilities to accommodate patient services more effectively and
restructuring existing surgical capacity in some of its hospitals to permit additional patient volume and a greater
variety of services. The Company has incurred approximately $39.7 million in uncompleted projects as of
December 31, 2008, which is included as construction in progress in the Company’s accompanying consolidated
balance sheet. At December 31, 2008, the Company had projects under construction with an estimated cost to
complete and equip of approximately $169.8 million. The Company is subject to annual capital expenditure
commitments in connection with several of its facilities.

Development Agreement with the City of Ennis

The Company entered into a development agreement with the City of Ennis, Texas (the “Ennis Development
Agreement”) during 2005 to construct a new hospital (“Ennis New”) to replace the existing Ennis Regional Medical
Center (“Ennis Old”). The Company leased Ennis Old from the City of Ennis. Under the Ennis Development
Agreement, the Company constructed and equipped Ennis New for approximately $35.0 million, all of which was
paid for by the Company. The construction was completed during July 2007 and the Company moved its operations
from Ennis Old to Ennis New. Pursuant to the terms of the Ennis Development Agreement, the City of Ennis paid
$14.7 million of the construction cost to the Company during August 2007, which the Company recorded as a
deferred income liability and has included in professional and general liability claims and other liabilities in the
Company’s accompanying consolidated balance sheets. In addition, the Company, as lessee, entered into a 40-year
lease agreement (the “Ennis Lease Agreement”) with the City of Ennis, the lessor. The Company is amortizing the
$14.7 million deferred income liability straight-line over the term of the Ennis Lease Agreement. As of
December 31, 2008, the unamortized deferred income liability was $13.9 million.

Acquisitions

The Company has historically acquired businesses with prior operating histories. Acquired companies may have
unknown or contingent liabilities, including liabilities for failure to comply with healthcare laws and regulations,
medical and general professional liabilities, workers compensation liabilities, previous tax liabilities and
unacceptable business practices. Although the Company institutes policies designed to conform practices to its
standards following completion of acquisitions, there can be no assurance that the Company will not become liable
for past activities that may later be asserted to be improper by private plaintiffs or government agencies. Although
the Company generally seeks to obtain indemnification from prospective sellers covering such matters, there can be
no assurance that any such matter will be covered by indemnification, or if covered, that such indemnification will
be adequate to cover potential losses and fines.
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Leases

The Company leases real estate properties, buildings, vehicles and equipment under cancelable and non-
cancelable leases. The leases expire at various times and have various renewal options. Certain leases that meet the
lease capitalization criteria in accordance with SFAS No. 13, “Accounting for Leases”, as amended, have been
recorded as an asset and liability at the lower of the net present value of the minimum lease payments at the
inception of the lease or the fair value of the asset at the inception date. Interest rates used in computing the net
present value of the lease payments are based on the Company’s incremental borrowing rate at the inception of the
lease. Rental expense of operating leases for the years ended December 31, 2006, 2007 and 2008 was $23.0 million,
$25.8 million and $25.6 million, respectively.

Future minimum lease payments at December 31, 2008, for those leases having an initial or remaining non-
cancelable lease term in excess of one year are as follows for the years indicated (in millions):

Capital
Operating Lease
_Leases  _Obligations ___ Total
2000 ...ttt bbbt ta e s enan $ 135 % 13§ 14.8
2000 1ttt e b e et be b n e e ra s eae 8.7 1.1 9.8
2011 ot Leeerenrene e 6.7 1.0 7.7
2002 et et et bene 5.0 0.9 5.9
2013 et st s et s be e SR 33 0.4 3.7
TRETEATET ..o.eiiiieiiee e e bbb et 9.3 — 9.3
$ 465 47 § 512
LeSS: INLETESt POTLION.....eoveeeeerereieeiereieieet et e et eaet s ere bt eaberesrebereesenenes 0.5
Long-term obligations under capital leases ................ s $§ 42

Tax Matters
See Note 5 for a discussion of the Company’s contingent tax matters.
Note 11, Earnings (Loss) Per Share

The following table sets forth the computation of basic and diluted earnings (loss) per share for the years ended
December 31, 2006, 2007 and 2008 (dollars and shares in millions, except per share amounts):

2006 2007 2008
Numerator: ,
Numerator for basic and diluted earnings per share — income from
CONLINUING OPETALIONS. ...c.c.cueeeeiererereerereieteteisietete et resesrsrsrssesesesesesssssnsesas $ 1442 $ 1277 $ 1382
Income (loss) from discontinued operations, net of income taxes.................... 13 5.7 (23.7)
Cumulative effect of change in accounting principle ............cccvvveirrereerierennns 0.7 — —
$ 1462 8 1020 § 1145
Denominator:
Denominator for basic earnings (loss) per share — weighted average ,
shares OULSIANAING.........ccecvvierriiiirierce et e sr s b snans 55.6 56.2 52.5
Effect of dilutive securities: :
Employee stock benefit plans...........ccocceeeeeveieeiiiiiiciececeeee e 0.7 1.0 1.0
Denominator for diluted earnings (loss) per share — weighted average
SDATES ...vriereiie ettt b e st b et a s bbb e s b an e e 56.3 57.2 53.5
Basic earnings (loss) per share:
Continuing OPErations .........c.ceerererrrerrererereeresreissssereiereiesseneseseeernsrnenesees 9 259 § 227 $ 2.63
Discontinued OPETatiONS ........ccoeteeruecereeenieeriieresrereereesisereesessesessesessessens 0.03 (0.45) (0.45)
Cumulative effect of change in accounting principle .........ccocoeevereveveennnne 0.01 — —
NEE INCOMIE ...ttt sttt ebe s s b s nss s essesenans $ 263 § 182 § 218
Diluted earnings (loss) per share:
CoNtinUiNg OPETAtIONS ....coveueiereriirierrririeitsiere st seesetssesetessseresesssseessnenesass $ 256 $ 223 2.58
Discontinued OPerations ...............iveererrreeierereeseeiesreseeeeeeieseeseesessessesessenens 0.03 (0.44) (0.44)
Cumulative effect of change in accounting principle..........cococvvveerireccivnnn. 0.01 — —
NEEINCOME ..ottt ettt e sttt ene $ 260 $ 1.79 $ 2.14
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The Company’s 3'/,% Notes and 3'/,% Debentures are included in the calculation of diluted earnings per share
whether or not the contingent requirements have been met for conversion using the treasury stock method if the
conversion price of $51.79 and $61.22, respectively, is less than the average market price of the Company s
common stock for the period. Upon conversion, the par value is settled in cash, and only the conversion premium is
settled in shares of the Company’s common stock. The impact of the 3 1:% Debentures has been excluded because
the effect would have been anti-dilutive for the years ended December 31, 2006, 2007 and 2008. The impact of the
31/,% Notes has been excluded because the effect would have been anti-dilutive for the years ended December 31,
2007 and 2008.

Note 12. Financial Impact of Changes in the Company s Executives

On April 26, 2007, Michael J. Culotta resigned from his position of Chief Financial Officer of the Company On
May 4, 2007, LifePoint CSGP, LLC, a subsidiary of the Company, and Mr. Culotta entered into an Agreement to
Cooperate and General Release (the “Release Agreement”). Under the Release Agreement, Mr. Culotta agreed to
cooperate with the Company in various matters in which his knowledge of the business of the Company may be
relevant and to assist the Company so as to facilitate a smooth and seamless transition of the responsibilities held
and information learned by him while employed by the Company. Mr. Culotta agreed that his participation in
various employment plans sponsored by the Company had ceased with his resignation and to release any claims he
may have against the Company. As consideration for entering into the Release Agreement, the Company agreed to
pay Mr. Culotta a total amount of approximately $0.8 million over the course of 18 months following the date of the
Release Agreement. Mr. Culotta also acknowledged certain terms of existing stock options and rights under
Company plans, including the expiration thereof, in relation to his resignation. Finally, Mr. Culotta agreed to certain
confidentiality, non-competition, non-solicitation and other requirements under the Release Agreement.

As a result of Mr. Culotta’s resignation, the Company incurred a net decrease in compensation-expense of
approximately $0.7 million, $0.4 million, net of income taxes, or an increase in diluted earnings per share of $0.01,
during the year ended December 31, 2007. This net decrease in compensation expense consists of approximately
$0.8 million recognized in connection with the Release Agreement, as described above, offset by an approximate
$1.5 million reversal of stock compensation expense resulting from the termination of his unvested stock options
and nonvested stock.

Effective June 26, 2006, Executive Vice President William F. Carpenter 111, was named President and Chief
Executive Officer of the Company. Mr. Carpenter replaced Kenneth C. Donahey, who retired after serving five
years as the Company’s Chairman, President and Chief Executive Officer. In addition, on June 25, 2006, Mr.
Donahey resigned from the Company’s Board of Directors and Mr. Carpenter was elected by the Company’s Board
of Directors to fill the vacancy resulting from Mr. Donahey’s resignation. In addition, the Company’s Lead Director,
Owen G. Shell, Jr., was elected as the Company’s Chairman of the Board as of June 26, 2006.

Effective June 25, 2006, LifePoint CSGP, LLC, a subsidiary of the Company, entered into a Separation
Agreement with Mr. Donahey that terminated the employment agreement between LifePoint CSGP, LLC and Mr.
Donahey (the “Employment Agreement™). Mr. Donahey received $3.5 million in two equal installments, on
December 27, 2006 and June 27, 2007, together with a payment to cover any liability for federal excise tax he would
have incurred as a result of the receipt of such payments. The confidentiality provisions of the Employment
Agreement remain in effect for 36 months. In accordance with the terms of his pre-existing stock option agreements,
Mr. Donahey may exercise his stock options that were vested at the time of his retirement over a period of three
years after his retirement date. He will receive insurance benefits comparable to those available to Company
executives for a period of two years. The Company and Mr. Donahey also agreed to a mutual release of claims,

_except for any indemnity claims to which Mr. Donahey may be entitled and for breaches of the Separation
Agreement. Mr. Donahey agreed not to compete with the Company for a period of one year in non-urban hospitals,
diagnostic/imaging or surgery centers, and the physician recruitment business, subject to certain limitations, and he
agreed not to induce or encourage the departure of Company employees for a period of one year.

As a result of Mr, Donahey’s retirement, the Company incurred additional net compensation expense of
approximately $2.0 million, $1.2 million net of income taxes, or a decrease in diluted earnings per share of $0.02,
for the year ended December 31, 2006. This compensation expense consists of the $3.5 million in cash payments, as
described above, offset by a $1.5 million reversal of stock compensation expense resulting from the forfeiture of his
unvested stock options and nonvested stock.
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Note 13. Unaudited Quarterly Financial Information

The quarterly interim financial information shown below has been prepared by the Company’s management and
is unaudited. It should be read in conjunction with the audited consolidated financial statements appearing herein
(dollars in millions, except per share amounts). »

2007
‘ ' First Second Third Fourth

REVENUES......ooieiiriietceeere sttt $§ 6458 $§ 6382 $_ 6410 § 6434
Income from continuing Operations................oovevereeevrrerererennennn, $ 389 § 250 $ 321 % 31.7
Discontinued operations:

Loss from discontinued operations..............ccevvueueecerervecennnne. (1.1) 3.0) (3.8) ©.7)

Impairment (charge) adjustment..............c.cocoivveuereeemereeeennen. (7.9 (8.5) 0.3 0.4)

Loss on sale of hospitals..........c.ocoeevevevireniviniiiirere e 0.1) (0.1) (0.4) —

Loss from discontinued operations...............cococeuevevreeveeenennnn, (9.1). (11.6) (3.9) (1.1)
NELINCOMIE. ..ottt $ 29.8 § 134 § 282 $ 30.6
Basic earnings (loss) per share:

Continuing OPErations .........ceoeeriveverereeineeereseeseseeeeeesetleseeneens $ 070 $ 044 § 057 $ 0.56

Discontinued Operations ...............o..ovueeveeueenceeeeseereseseeneeeennnn. (0.17) (0.20) (0.07) (0.02)

NELINCOME ...ttt ie s e $ 053 § 024 § 050 $ 0.54
Diluted earnings (loss) per share:

Continuing operations ............ ettt ettt ettt s ne $ 0.69 $ 043 $ 0.56 $ 0.55

Discontinued operations................cc.coceuenn...... rerrreere e raraas (0.16) (0.20) 0.07) (0.02)

NEL INCOME ....oeeeeeeiiciinretrenietis i ettt eanseevens $ 053§ 023 $ 049 §$ 0.53

2008
: . First Second Third Fourth

REVEINUES......ooiiiieieccee e $ 6851 -8 6657 $ 6751 $ 6749
Income from continuing operations..............ceeecececeeerveneereernennnns $ 413 $ 322 % 315 $ 332
Discontinued operations:

(Loss) income from discontinued operations................cccoue....... (1.8) (1.4) (3.3) 0.2
Impairment adjustment (charge)...........covvrrerivieeereeeenen. 2.3 — (16.8) (2.6)
Loss on sale of hospitals........ccveeieieieveveineeeiecceceeee e — (0.3) — —
Income (loss) from discontinued operations............................ .05 (1.7) (20.1) (2.49)

NEL INCOMIE. ..ottt e e $ 41.8 $ 305 § 114 § 30.8
Basic earnings (loss) per share:
Continuing OPerations ...............oeeeeeereeeerereesiseseeeereneseeesseseesens $ 076 $ 062 $ 061 $ 064

Discontinued Operations ...........cccooveerveeieeenneiniesioeeeneeeoeseses 0.01 (0.04) (0.39) (0.05)
NEt iNCOME ...vveveeeieraiereiete s ettt aans 3 077 $§ 058 § 022 § 0.59

Diluted earnings (loss) per share:
Continuing OPErations ..........coceceveereverererrrreseesnsesisieeneseseeseenens $ 075 $ 0.60 $ 0.60 $ 0.63
Discontinued Operations ...........cccveveeeveieiveeiscmeereeeeseeeeeeeseennns 0.01 {0.03) ___ (0.38) (0.05)
NEL ICOIME ....cvevreerirrriiicrret e er et eeree e eeeaen $ 076 $ 057 § 022 § 0.58

Note 14. Subsequent Event

Effective February 1, 2009, the Company acquired Rockdale Medical Center, Inc., a 138-bed facility located in
Conyers, Georgia for $80.0 million plus net working capital. In connection with the Company’s agreement to
purchase the facility, the Company deposited $5.0 million in an escrow account and prepaid $1.0 million of the
purchase price as of December 31, 2008. The Company has included the $5.0 million escrow depositand $1.0
million prepaid purchase price as other long-term assets in the accompanying consolidated balance sheet as of
December 31, 2008. :
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Corporate Information

Transfer Agent and Registrar

American Stock Transfer & Trust Company
59 Maiden Lane

New York, NY 10038

800-937-5449 or 718-921-8124
www.amstock.com

Independent Registered Public Accounting Firm
Ernst & Young LLP
Nashville, Tennessee

Corporate Headquarters
103 Powell Court

Brentwood, Tennessee 37027
615-372-8500

Form 10-K

The Company has filed an annual report on Form 10-K
for the year ended December 31, 2008, with the
United States Securities and Exchange Commission.
Stockholders may obtain a copy of this report, without
charge, by writing: Investor Relations, LifePoint
Hospitals, Inc., 103 Powell Court, Brentwood,
Tennessee 37027, or by visiting the Company’s
Website at www.lifepointhospitals.com.

Common Stock and Dividend Information

The Common Stock of LifePoint Hospitals, inc. is
listed on the NASDAQ Global Select Market under the
symbol “LPNT”

Annual Meeting of Stockholders:

The annual meeting of stockholders will be held on
May 12, 2009, at 3:00 p.m. local time at the Nashville
City Center, 511 Union Street, 27th Floor, Nashville,
Tennessee. Stockholders of record as of March 16,
2009, are invited to attend.

At March 16, 2009, the Company had a total of
approximately 30,638 shareholders, including 10,438
stockholders of record and approximately 20,200
persons or entities holding Common Stock in nominee
name. No dividends have been paid on the Common
Stock, and the Company does not currently intend to
declare or pay any dividends.

The following table shows, for periods indicated, the
high and low sales prices per share of the Company’s
Common Stock as reported by the NASDAQ Global
Select Market:

2007 High Low
First Quarter $38.49 $32.74
Second Quarter 40.80 35.91
Third Quarter 40.49 27.38
Fourth Quarter 32.50 28.10
2008

First Quarter $30.75 $23.76
Second Quarter 33.25 27.28
Third Quarter 35.94 27.85
Fourth Quarter 31.79 16.92
2009

First Quarter $25.06 $17.74

{through March 16, 2009)
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